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INVESTMENTS 05062793 franklintempleton.com

VIA FIRST CLASS MAIL (Z \ \ . @ \‘I'\%%/\)

June 10, 2005 WN\&\ Q

Filing Desk

U.S. Securities and Exchange Commission
450 Fifth Street N.W,

Washington, DC 20549

Re: Franklin Mutual Funds Fee Litigation, Case No. 04-cv-982 (WJM) (RJH)

Ladies and Gentlemen:

Pursuant to Section 33(a) of the 1940 Act, we are enclosing for filing the following
additional pleadings related to the above-mentioned consolidated action, which we
previously reported to your office:

1. Notice of Motion for Leave to File Supplemental Reply Brief in Support of
Motion for Class Certification

2. Plaintiffs’ Memorandum in Support of Motion for Permission to File a
Supplemental Reply Memorandum in Further Support of Their Motion for
Class Certification

3. Plaintiffs’ Supplemental Reply Memorandum in Further Support of Their
Motion for Class Certification

4. Certification of Patrick L. Rocco in Support of Plaintiffs’ Supplemental Reply
Memorandum in Further Support of Their Motion for Class Certification, with
Exhibits

5. [Proposed] Order Granting Plaintiffs Leave to File Supplemental Reply
Memorandum of Law

6. Certificate of Service . P %@CESSED

AUG 10 2005
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Filing Desk

U.S. Securities and Exchange Commission
450 Fifth Street N.W.

Washington, DC 20549

Page 2

Please acknowledge receipt of this filing by date-stamping the enclosed copy of this letter
and returning it in the envelope provided.

Please contact me with any questions at (650) 312-4843.

Sincerely,

(/‘
W>. %@««J\
Aliya S. Gordon

Associate Corporate Counsel

Encls.
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Franklin Resaurces, Inc.

One Franklin Parkway

VIA FIRST CLASS MAIL

June 10, 2005

Filing Desk

U.S. Securities and Exchange Commission
450 Fifth Street N.W.

Washington, DC 20549

Re: Franklin Mutual Funds Fee Litigation, Case No. 04-cv-982 (WJM) (RJH)

Ladies and Gentlemen:

Pursuant to Section 33(a) of the 1940 Act, we are enclosing for filing the following
additional pleadings related to the above-mentioned consolidated action, which we
previously reported to your office:

l.

2.

16739-2

Notice of Motion for Leave to File Supplemental Reply Brief in Support of
Motion for Class Certification

Plaintiffs’ Memorandum in Support of Motion for Permission to File a
Supplemental Reply Memorandum in Further Support of Their Motion for
Class Certification ‘

Plaintiffs’ Supplemental Reply Memorandum in Further Support of Their
Motion for Class Certification

Certification of Patrick L. Rocco in Support of Plaintiffs’ Supplemental Reply
Memorandum in Further Support of Their Motion for Class Certification, with
Exhibits

[Proposed} Order Granting Plaintiffs Leave to File Supplemental Reply
Memorandum of Law
Certificate of Service
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Filing Desk

U.S. Securities and Exchange Commission
450 Fifth Street N.W.

Washington, DC 20549

Page 2

Please acknowledge receipt of this filing by date-stamping the enclosed copy of this letter
and returning it in the envelope provided.

Please contact me with any questions at (650) 312-4843.

Sincerely,

Awdon K@/\/J\

Associate Corporate Counsel

Encls.

16739-2




- MILBERG WEISS BERSHAD

Patrick L. Rocco (PR 8621)

SHALOYV STONE & BONNER LLP
163 Madison Avenue

P.O. Box 1277 ,

Morristown, New Jersey 07962-1277
(973) 775-8997

Liaison Counsel for Plaintiffs and the Class

Jerome M. Congress
Janine L. Pollack
Kim E. Miller
Michael R. Reese

& SCHULMAN LLP
One Pennsylvania Plaza
New York, New York 10119-0165
(212) 594-5300

Lead Counsel for Plaintiffs and the Class

UNITED STATES DISTRICT COURT

DISTRICT OF NEW JERSEY
In re FRANKLIN MUTUAL FUNDS ) (Document Filed Electronically)
FEE LITIGATION ) _
)} MASTER FILE: 04-cv-982 (WIM) (RJH)
THIS DOCUMENT RELATES TO: )
ALL ACTIONS ' )

NOTICE OF MOTION FOR LEAVE TO FILE SUPPLEMENTAL REPLY BRIEF IN
SUPPORT OF MOTION FOR CLASS CERTIFICATION

TO:  ALL PARTIES AND THEIR COUNSEL OF RECORD

‘PLEASE TAKE NOTICE that plaintiffs Stephen R. Alexander IRA, Frank Tricarico and
Cathy Wilcox (“Plainti_ffs”), byitheir céunsel,'will hereby méve before the Honorable William J.
Martini, U.S.D.J., on July 11, 2005 at 10:00 a.m. or as soon thereafter as counsel may be heard,
at the Martin Luther King, Jr. Federal Building & U.S. Courthouse, 50 Walnut Street, Newark,
New Jersey, for entry of an Order: permitting Plaintiffs to file a Supplemental Reply

Memorandum in Support of Plaintiffs Motion for Class Certification and a Certification of




counsel in support thereof, to address documents produced by defendants after completion of the
briefing on Plaintiffs’ Motion for Class Certification. In support of this Motion, Plaintiffs submit

herewith a Memorandum of Law and a Proposed Form of Order.
Dated: June 7, 2005 ‘
' SHALOYV STONE & BONNER LLP

By: -s/ Patrick L. Rocco

- Patrick L. Rocco (PR 8621)
163 Madison Avenue, P.O. Box 1277
Morristown, New Jersey 07962-1277
Tel: (973) 775-8997

Liaison Counsel for Plaintiffs and the Class

MILBERG WEISS BERSHAD
& SCHULMAN LLP

Jerome M. Congress

Janine M. Pollack

Kim E. Miller ’

Michael R. Reese

One Pennsylvania Plaza

New York, New York 10119

Tel: (212) 594-3300

Lead Counsel for Plaintiffs and the Class




Patrick L. Rocco (PR 8621)

. SHALOYV STONE & BONNER LLP
163 Madison Avenue '
P.O. Box 1277

Morristown, New Jersey 07962-1277.
(973) 775-8997

Liaison Counsel for Plaintiffs and the Class

Jerome M. Congress

Janine L. Pollack

Kim E. Miller

Michael R. Reese

MILBERG WEISS BERSHAD
& SCHULMAN LLP

One Pennsylvania Plaza

~ New York, New York 10119-0165

(212) 594-5300

Lead Counsel for Plaintiffs and the Class

UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

In re FRANKLIN MUTUAL FUNDS ) (Document Filed Electronically)
FEE LITIGATION )

) MASTER FILE: 04-cv-982 (WIM) (RJH)
THIS DOCUMENT RELATES TO )

ALL ACTIONS )

PLAINTIFFS’ MEMORANDUM IN SUPPORT OF MOTION FOR

' PERMISSION TO FILE A SUPPLEMENTAL REPLY

MEMORANDUM IN FURTHER SUPPORT OF THEIR MOTION
FOR CLASS CERTIFICATION
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Plaintiffs in the above-captioned action (the “Action”) respectfully
submit this Memorandum of Law in support of their motion for permission
to file the attached Supplemental Reply Memorandum in Further Suppoﬁ Qf
Their Motion for Class Certiﬁcation (Attachment A) and supporting |
Certification of counsel (Attachment B) to address documents that support

~""Plaintiffs’ motion for class certification and ‘that were produced by
defeﬁdants after the submission of Plaintiffs’ Reply Memorandum.'

INTRODUCTION

In their Memorandum in Oppqsition to Plaintiffs’ Motion for Class
Certification (“Def. Opp.”), Defendanfs argue that the juridical link doctrine
does ndt apply because “defendants’ alleged conduct is not base__d ona
common contract.” Def. Opp. at 9. Defendants thus dispute commonality as
well és tﬁe juridical links that support Plaintiffs’ standing to aésert claims on

behalf of all of the Franklin Funds, > even those in which they do not hold, .or

' In Plaintiffs’ Reply Memorandum in Support of Their Motion for Class
Certification (“Reply Mem.”), Plaintiffs specifically requested leave to
provide a supplemental reply submission in the event Defendants produced
documents after such filing. At the time, Defendants were in default in
producing documents, according to the January 24, 2005 Case Management
Order (the “Case Management Order”), and did not produce the documents
that are the subject of this Supplemental Reply Memorandum until April 13,
2005 -- nearly three weeks after Plaintiffs filed their Reply Mem.

2 «“Franklin Funds” is defined to include both Franklin and Templeton Funds.
Templeton Funds were acquired by Franklin in 1992.




have never held, shares. ‘Not only is this é factﬁal arguinent thaf is not
appropriately addressed on a class ccrtiﬁc‘ation motion, but in Plaintiffs’
Opening Memorandum (“Opening Mem.”) (ét 3-6, 16-21), and in théir
Reply Memorandum (“Reply Mem.”) (at 12-15), Plaintiffs demonstrated the
commonality of Defendaﬁts’ actions an'd how the juridical link doctrine can,
and should, be properly applied here. The documents belatedly produced by
Defendants pursuant to the Case Management Order further support
Plaintiffs’ position. As demonstrated in the attached memorandum of law,
these docﬁmems show a common course of conduct across all of the
Franklin Funds in the Fund Complex (n‘ot just the three funds for which
documents were produced),, and the jvuridical links tying the Funds together,
thereby further bolstering Plaintiffs’ argumént for class certification for all
of the Franklin Funds. |

PROCEDURAL HISTORY

On January 24, 2005‘, Plaintiffs filed their Op_ém'ng Mem. in support
of thejr class certification moﬁon. De'fendants filed their opposition to the
class certiﬁ‘catio;l motidn oﬁ February 25, 2005, and Plaintiffs filed their
Reply Mem. on March 21, 2005.

On January 24, 2005, Magistrate Judge Hedges entered the Case
Management Order granting Plaintiffs ceftain limited class certification

discovery for use in connection with their class certification motion. The

3




Case Management Order required Defendants to produce two categories of
infdrmation: 1) service agreements for the three funds the Plaintiffs | |
currently hold;’ and 2) responses to certain questvions regarding regulatory
inquiries, and documents and information associated therewith, that were
provided to the regulators. Defendants produced documents for the first
category of information on March 10, 2005, and also provided responses to
the questions in the Case Management Order admitting they had provided
information to regulators, but failed to produce any of the documents
provided to the regulators despite being ordered to do so by the Court.”
Since Defendants were in default and would not produce any
regulétory documents, Plaintiffs’ counsel was forced to write Magistrate
Judge Hedges on March 17, 2005, just days before they were scheduled to

file their Reply Mem.’ After multiple Court interventions, Defendants

? Plaintiffs currently hold shares of the following Franklin Funds: the
- Templeton Foreign Fund, the Franklin Income Fund and the Franklin Mutual
Discovery Fund. '

* On May 9, 2005, this Court entered an Order denying Plaintiffs’ motion to
require Defendants to produce additional documents pursuant to the Case
Management Order. These additional documents account for approximately
150,000 pages. Despite being denied access to these documents, the limited
amount of documents that have been produced, as described herein, directly
support Plaintiffs’ class certification motion.

> Because Plaintiffs were béing prejudiced by Defendants’ failure to produce
the documents, Plaintiffs’ counsel requested an extension of time to file their
reply brief, but Defendants’ counsel was unable to provide Defendants’

4




finally produced a limited amount of regulatory documents. That production
was completed on April 13, 2005, over three weeks after Plaintiffs filed their
Reply Mem. Plaintiffs have now had a chance to analyze the documents and
it has become clear that they provide further support for Plaintiffs’ class
certification motion -- namely that all the Franklin Funds pooled their assets
and functioned as integral components of one unitary organization.
CONCLUSION
For the foregoing reasons, Plaintiffs respectfully request permission to

file the attached Supplemental Reply Memorandum and accompanying
Certification in further support of their motion for class certification.
Dated: | June 7, 2005

SHALOYV STONE & BONNER

LLP

By: /s/Patrick L. Rocco

Patrick L. Rocco (PR 8621)

163 Madison Avenue, P.O. Box 1277

Morristown, New Jersey 07962-1277
(973) 775-8997 ’

_ Liaison Counsel for Plaintiffs and
- ' the Class

position on whether they would consent. Accordingly, in an abundance of
caution, Plaintiffs filed their Reply Mem. on the scheduled date, reserving
their right to submit the instant supplement.
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Plaintiffs in the above-captioned action (the “Action”) respectfully submit
‘this Supplemental Reply Memorandum in Further Support of Their Motion for
Class Certification. |

INTRODUCTION

In their Memorandum in Opposition to Plaintiffs’ Motion for Cﬁass |
Certification (“Def. Opp.”), Defendants argu»e' that the juridical link doctrine doés
not apply because “defendants’ alleged conduct is not based on a common
c_ohtraf:tﬁ"" ‘Def. Opp. at 9. Defendants thus dispute commqnality as well as the
juridical links that support Plaintiffs’ staﬁding to ass.ert claims on behalf of all of
the Franklin Funds, ' even those in which they do not hold, or-have never held,
shares. Not only is this a factual argument that is not appropriately addressed on a
class certification motion, but in Plaintiffs’ Opening Memorandum (“Opening
Mem.”) (at 3-6, 16-21), and in their Reply Memorandum (“Reply Mem.”) (at 12-
15), P]aintiffs demonsirated the commonality of Defendants’ actions and how the
juridical link doctrine can, and should, be properly applied here. Th.e documents

produced by Defendants pursuant to the Case Management Order further support

Plaintiffs’ position. These documents show a common course of conduct across all

of the Franklin Funds in the Fund Complex (not just the three funds for which

! “Franklin Funds” is defined to include both Franklin and Templeton Funds.
Templeton Funds were acquired by Franklin in 1992.
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documents were produced), and the juridical links tying the Funds together,
thereby further bolstering Plaintiffs’ argument for class certification for all of the
Franklin Funds. .

ARGUMENT

- THE DOCUMENTS DEMONSTRATE A COMMON COURSE OF
CONDUCT BY DEFENDANTS ACROSS ALL FRANKLIN FUNDS AND
THE PROPRIETY OF APPLYING THE JURIDICAL LINK DOCTRINE

“Despite Defendants’ erroneous contention that fheir alleged‘conduct “is not™ -
based on a common corﬁract,” Def. Opp. at 9, their own documents prove
otherwise. In fact, Defendants’ documents demonstrate that this is the
quintessential case for applying the juridical link doctrine and show the common
course of conduct across all of the Franklin Funds in the Complex such that class
certification should be granted in this case.

For example, thé following documents show the commonality among all the
'Franklin Funds in the Complex and how they are all juridically linkéd:

A. American Express Secret Undisclosed Shelf Space Agreement
For All Franklin Funds

In their complaint, Plaintiffs allege, inter alid, that Defendants had secret
~ undisclosed Sh«:lf—spéce agreements across all of the Franklin Funds whereby they

improperly used the assets of the Funds and Fund investors to pay brokerages to




aggressively prbm_ote the Funds to investors. 99 1-3, 47-48.% These secret
undisclosed agreements presented unmanageable conflicts of interest, pitting the
financial interest of the bfok;f against that of its clients. §§ 67-68. One example
of such an agfeément is Defendants’ contract with American Express. |

| In a May 6, 2002 ‘;letter of understanding” from Peter Jones, President of |
defendant Franklin Templeton Distributors, Inc. (“F TDI”), to Sarah McKenzie at
American Express Finaﬁcial Advisors Inc. (“AEFA”),’ FTDI agreés to “provide
certain financial support to [AEFA]vto help promote and support the sale” of all
Franklin Funds. See Exhibit A of the Certification of Patrick L. Rocco n .Support
of Plaintiffs’ Supplemental Reply Memorandum in Further Support of Their
Motion fqr Class Certification (“Rogco Cert.”), at FT-CAG 073094. Speciﬁéa]ly,
FTDI agreed to pay AEFA 15 basis points (0.15%) for. all equity Fund assets under
management and fen basis points (0.10%) for all fixed income Fund assets under
management.! The letter speéiﬁes that these payments are “[i]n addition to full

payment of any availablel_12b—1 and/or other service fees by the Funds.” Id

? All references to “§ _” are to Plaintiffs’ Consolidated Amended Complaint,
unless otherwise noted. ' :

3 A similar letter, datedJune'S,'QOOO, is attached.as Ex. B to the Rocco Cert.

* The letter further states that the “Distributor may, in its discretion, apply
brokerage credits towards such payments.” See Rocco Cert. Ex. A at FT-CAG
073094. This practice of undisclosed directed brokerage is an additional violation
about which Plaintiffs complain in the Amended Complaint.




Addressing all the Funds collectively, the letter specifically states that the
“ﬁna_ﬁcial Suppbrt applies to all fund shares,” and that the “terms of this letter of
undefstanding will be held confidential by each pérty.” Id |

The fact that a single distributor (one of the defendants in the instant case) is
able to enter into a secret undisclosed shelf space agreement with broker-dealers on
behalf of all of the Franklin Fundg demOnstratcs ‘not‘ only a common éou_rse of
coﬁduct across the entire Complex, but also the juridic_al links between: and among
the Funds which allow the Plaintiffs to represent éll investors in al.l Franklin Funds.
See Opening Mem. at 20-21; Reply Mem. at 12-15 (and the cases cited therein).

B.  Board Meeting Minutes

The board meeting minutes similarly show a common course of wrongdoing
and the juridical links between all the Franklin Funds which support Plaintiffs’
class certification motion. The minutes explicitly show how all the Funds were

‘gr'ouped together, and how decisions were made on behalf of the Fund Complex as

a synergistic whole, not on an individual fund basis. For example:

e  Brokerage Allocation Report and Soft Dollar Policy: in the Board

minutes,” under the heading “Approval and Adoption of Brokerage Allocation

> These board minutes admit that the Boards of the 29 registrants and/or funds “met
together for convenience in order to hear common presentations.” See Rocco Cert.
Ex. C at FT-SEC 163591 (emphasis added). ' :




Procedures and Soft Dollar Policies,” the Trustees considered the “Brokerage
A,lllocation Procedures, which had been approved and adoptéd for use by QI! the
Franklin Templeton funds.” See Rocco Cert. Ex. C at FT-SEC 163641 (empha51s
‘added). The Trustees, 1nclud1ng a majority of the Independent Trustees
unanimously adopted and approved the same procedures for numerous Franklin
and/or Templeton Funds. In addition, the Board considered the éoﬁ'do]lar
policies of the investment manégers “to [all] the Franklin Templeton Funds.” It
was resolved that “the soft dollar policies of thé im./estment. advisers to the Franklin
Templeton funds adopted for use by the other funds in Franklin Templeton |
Investments, be, and they hereby are, approved and adopted on behalf of the
Fund.” Id. at FT-SEC 163641-42 (emphasis added). Théré were 29
Franklin/Tefnp"leton Funds and/or registrants present at this board meeting that
adopted the Soﬁ Dollar Policies, the same policies that were already adopted by
the other Franklin Funds. In addiﬁo’n, internal controls were established by the
Franklin Legal ComplianceA Department to ensure that all legal requii‘ements are
met. These intemal controls covered al.l Franklin Funds. /d.

o Insurance Coverage: the Directors and Officers/Errors and Omissions

Liability Policy covered all the Franklin Templeton Funds, Franklin Resources,
Inc. and its affiliates and non-registered funds. It was noted that the Franklin

Templeton Funds maintained combined coverage with directors and officers. /d. at




FT-SEC 163639.

"o Board members: members of the Franklin registrants’ board of
directors/trustecs were board members of numerous registrants, which included
most, if not all, Franklin Funds. Furthermore, these same '-individuals were present
at most, if not all, of the board meetings. /d. at FT-SEC 163591-92.

¢  Audit Committee: PricewaterhouseCoopers LLP served as auditor of

- most, if not all, of the Franklin Funds. See Rocco Cert. Ex. D at FT-SEC 163188,

o Joint Fidelity Bond: the fidelity bond coverage was maintained jointly

for all thé Franklin Templeton Funds. In approving the bond, the board members
“considered all relevant factors relating to the éarticipation of each Fund under a
joint fidelity bond, including, among other things, the value of the aggregate
assets of [the approximately 22 Franklin/Templeton Funds and/or registrants
present at the meeting,[ and of thé other registered investment companies with
respect to which Franklin Resources, Inc.’s affiliates presently act as investment

' manager or ac‘lministrator.”‘ It was further resolved that “it would be in the best
iﬁterest of each [oji the afo'rementfoned 22 Funds and/or registrants] to njaintain
the fidelity bond coverage jointly with Franklin Resources, Inc. and its
subsidiaries, and othef Franklin T, empletoﬁ Funds and non-registered funds.”

See Rocco Cert. Ex. E at FT-SEC 163492-3 (emphasis added).




C. Communications

e Inan email dated Decémber 29, 2003 discuséing tfading aﬁd soft do‘llar
relationships with brokerages, the “[tJop 10 Brokers across the complex” are
listed. See Rocco Cert. Ex. F at FT-CAG 143955-56 (discussing “Complex wide”
trading business). | |

» * * *

The foregoing documents plainly demonstrate sufﬁcien_t commonality to
support class certification. Aaditionally, the recent findings of the Securities and
Exchange Commissionb(“SEC”) confmﬁ this evidence of a common course of
condu‘ct by Defendants across all of the Franklin Funds. For example, according to
the December 13, 2004 SEC Order Instituting Administrative And Cease‘-And—
Desist Proceedings, Making Findings, And Imposing Remedial Sanctions And A
Cease-And-Desist Order in In the Matter of Franklin Advisers, Inc. and
Franklin/Templeton Distributors, Inc. (the “SEC Cease-And-Desist Order”), the
SEC found, inter alia, that Franklin Advisers, Inc. (“FA”) and FTDI, both
Defendants in this Action, imprbperly participated in ajc;int distribution
arrangement wihere‘;)y they bimproperly pooled and directed brokerage from the

Franklin Funds. According to the SEC Cease-And-Desist Order:

S Additionally, one of the brokerages to which Franklin made revenue sharing

payments was Salomon Smith Barney, a division and service mark of Citigroup
Continued on next page




Each time FT directed a fund’s brokerage commissions
to obtain credit for the shelf space arrangements, they
made no effort to ensure that these commissions came
from the specific fund promoted by the broker-dealer in
connection with a shelf space arrangement. Accordingly,
Respondents [the Franklin adviser and distributor] made

~ no efforts to ensure that the directed brokerage ‘
commissions from any given fund were used to promote
the sale of that fund, as opposed to the sale of other
funds. As aresult, some funds may have been
improperly disadvantaged in that the assets of those
Sfunds were used for the benefit of other funds. FTDI
and FA thus participated in a joint distribution
arrangement whereby they improperly pooled and
directed brokerage from the FT Funds.

SEC Cease-And-Desist Order at § 16, at hitp://www sec.gov/litigation/admin/34-

50841.htm (emphasis added), previously submitted as Exhibit C to the

Global Markets, Inc. (“CGMI”). In a March 23, 2005 SEC order against CGMI,
the SEC noted that the prospectuses and SAIs relied upon by CGMI “did not
specifically disclose the magnitude of the revenue sharing payments that CGMI
received from fund complexes or that certain fund complexes had greater access
to, or increased visibility in, CGMI’s retail network.” See March 23, 2005 SEC
Order Instituting Administrative And Cease-And-Desist Proceedings, Making
Findings, And Imposing Remedial Sanctions And A Cease-And-Desist Order in In
the Matter of Citigroup Global Markets, Inc., at http://www.sec.gov/litigation/
admin/33-8557.pdf, § 13 (emphasis added). Because of these inadequate
disclosures, the customers “were not provided with sufficient information to
appreciate the dimension of the conflict of interest the revenue sharing program
created.” Id. (emphasis added). This language illustrates that the conflict of
interest not only arises from the inappropriate relationship between advisers and
“brokers, but also from the amounts that were involved. This undisclosed
magnitude was only possible due to the adviser’s access to the entire fund complex
and, as a result, impacted the entire complex. This is another illustration of why
class certification to cover shareholders in all Franklin Funds is appropriate.




Certification of"Kim E. Miller In Support of Plaintiffs’ Mntion For Class
Certification filed on January‘ 24,20057

Defendants” own documents and the ﬁndings in the SEC Cease-And-Desist
Order thus strongly support Plaintiffs;_argumenf that there is é common course of
conduct acrosls all of the Fr'an.klin Funds, and that ownership in one Fund in the
Franklsn Fund Complex gives Plaintiffs standing td représent all holders in each of
the Funds in the Cornplex. As evidenced above? all of these factors directly refute |
Defendants’ factual arguments raised in their opposition brief that there is no

commonality and no juridical links between and among the Funds.®

7 By Order dated March 14, 2005, Magistrate Judgé Hedges took judicial notice of
this Order as well as the Settlement Agreement between Franklin/Templeton
Distributors, Inc. and the California Attorney General. Docket entry 58.

$1n light of the factual information described above, Plaintiffs also have standing
to assert their claims under § 36(b) of the Investment Company Act and their
derivative claims under the Investment Advisers Act (“IAA”) on behalf of all the
Franklin Funds as members of an unincorporated association pursuant to Fed. R.
Civ. P. 23.1 and 23.2. An unincorporated association is defined as a body of
persons or entities acting together pursuant to a common purpose and/or enterprise.
See Motta v. Samuel Weiser, Inc., 768 F.2d 481, 486 (1st Cir. 1985). Courts in the
Third Circuit have allowed class actions to proceed involving unincorporated
associations. See, e.g., Mgmt. Television Sys., Inc. v. Nat’l Football League, 52
F.R.D. 162,164 (E.D. Pa. 1971) (creating a defendant class of the clubs
comprising the National Football League); see also NAACP v. Lansing Bd. of

- Educ., 429 F. Supp. 583, 585 (W.D. Mich. 1976) (noting that plaintiff is an
unincorporated association which sues on behalf of its membership who are
members of the plaintiff class). The Franklin Registrants/Funds are an
“unincorporated association” in that they are joined together under.a common

name (e.g. Franklin and/or Templeton), trademarked, have common purposes and
’ Continued on next page
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CONCLUSION

' For the reasons set forth above, as well as in Plaintiffs’ Opening and Reply
Memoranda, Plaintiffs respectfully request that the Court grant theif ‘motion for
class certification, approve Plaintiffs as_repreSentatives of the Class, aﬁd appoint
Plaintiffs’ lead counsel and liaison counsel as Class Counsel. H

Dated: June 7, 2005 ‘ . ‘
SHALOV STONE & BONNER LLP

By: s/ Patrick L. Rocco

~Patrick L. Rocco (PR 8621)
163 Madison Avenue, P.O. Box 1277
Morristown, New Jersey 07962-1277
(973) 775-8997

Liaison Counsel for Plaintiffs and the
Class

objectives, usually share the same office(s), the same directors/trustees and
officers, and combine their bargaining power to better negotiate with custodians,
transfer agents, third-party lenders, broker-dealers, and other service providers.

See Cross v. Oneida Paper Prod. Co., 117 F. Supp. 919, 921 (D.N.J. 1954) .
(recognizing, for federal representative party purposes, that “members of

a[n] . . . unincorporated association[] clearly have a joint or common right in its

- trade-mark™). Where, as here, “a group is ‘commonly understood, referred to, and
contributed to’ under a given name, fairness dictates that such a group be deemed a
legal entity.” Coscarart v. Major League Baseball, 1996 U.S. Dist. LEXIS 9797,
at *7 (N.D. Cal. July 10, 1996) (quotation omitted). As such, because each fund is
a member of the same unincorporated association, Plaintiffs can bring their Section
36(b) and IAA claims -- claims brought on behalf of a fund -- on behalf of all of
the Funds that are members of that same association.
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CERTIFICATION OF PATRICK L. ROCCO IN SUPPORT OF
PLAINTIFFS’ SUPPLEMENTAL REPLY MEMORANDUM IN FURTHER
SUPPORT OF THEIR MOTION FOR CLASS CERTIFICATION

PATRICK. L. ROCCO, of full age, hereby certifies:
1. Iam apartner in the law firm of Shalov Stone & Bonner LLP. I
submit this certification in support of Plaintiffs’ Supplemental Reply Memorandum

in Further Support of Their Motion for Class Certification.




2. Attached hereto as Exhibit A is a true and correct copy of thé May 6,
2002 “letter of understanding” from Peter Jones, President of defendant Franklin
Templeton Distrfibutoré, Inc. to Sarah McKenzie at American Express Financial
Advisqrs Inc.

3. Attached hereto as Exhibit B is a true énd correct copy of the June 5,
2000 “lettef of undefstanding” from Peter Jones, President of defendant Franklin
Templetonv Distributors, Inc. to a representative at American Express Finanéial
Advisors Inc.

4. Attached hereto as Exhibit C is a true and correct copy of the Board
Meeting Minutes from the regular meeting of the board of directors/trustees held
on February 25, 2003. |

5. Attéched hereto as Exhibit D is a true and correct copy of the Board
Meeting Minute:s from the regulér Iﬁeeting of the board of directors/trustees held
on Octobgr 27, 2000,

| 6. Attached hereto as Exhibit E is a true and correct copy of the Board

| Meeting Minutes from the regular meeting of the board of directors/trustees held
~on May 10, 2002.
7. Attached hereto as ‘Exhibit F is a true and correct copy of the e-mail

communicatiorls dated‘December 29, 2003.




8. . I certify that the foregoing statements made by me are true. Tam
aware that if any of the foregoing statements made by me are willfully false, I am

subject to punishment.

Dated: June 7, 2005 ”

s/ Patrick L. Rocco
Patrick_L. Rocco -
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Prier ). Jones

Prasident
Frawkiis Tomploisa Distributors, tnc.
y 100 Fountain Patway
St Petorsborg, R 33N6-1205
jh /RN e TSN
FRANKLIN TEMPLETON g‘f‘ gnﬂ:% o

INVESTMENTS smail - pionesGit com

May 6, 2002

Ms. Sarah McKenzie

American Express Financial Advisors Inc,
1492 AXP Financial Center

Minneapolis, MN 55474

Dear Ms. McKenzie:

The following constitutes a letter of understanding whereby Franklin Templeton Distributors,.
Inc. (the “Distributor™), from its own resources, intends to provide cerlain financial support to
American Express Financial Advisors Inc. (“Dealer”) 1o help promote and support the sale of the
‘Franklin Templeton Funds (the “Funds™) pursuant to the Dealer Agreement dated July 14, 1989,
as amended, nd the Fee-Based Addendum dated June 19, 1995, as amended, by the parties
hereto. This letter of understanding will become effective as of Janvary I, 2002. This
arrangement may be cancelled by any party upon written notice: (i) if the Dealer Agreement is
terminated or (ii) if it is not permissible to continue such arrangement under the laws, rules or ~
regulations applicable to the Distributor or Dealer. Exther party may alw terminate this
arrangement upon sixty (60) days’ written notice.

“The financial support applics to all fund shares, other than money market fund shares, where (i)
AEFPA is the broker-dealer of record; and (ii) the beneficial Fund sharchoider is an AEFA
customer, [n addition to full payment of any available 12b-1 and/or other service fees by the
Funds, Distributor shall pay Dealer an annualized amount equal to the following:

+ fifteen basis points (0.15 %) for all equity Fund assets under management; and

o ten basis points (0.10 %) for all fixed income Fund assets under management.
The payment shall be calculated using average daily assets. Dealer shall provide Distributor with
an invoice on a monthly basis for the financial support, with such payment due thirty (30) days
afler the end of each calendar quarter. Distributor may, in its discretion, apply brokerage credits
towards such payments. :

Except to the extent that counsel of either »Di_stn'(mtor_ or Dealer may deem it necessary or
advisable to so disclose in prospectuses or elsewhere, the terms of this letter of understanding

2132188 01
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a

FRANKLIN.-TEMPLETON.
DISTRIBUTORS, INC.

Ms. Sarah McKenzie

American Express Financial Advisors Inc.
May 6, 2002

Page20of2

will be held confidential by each party. This letter supersedes any prior nndasitigdings and
agreements with regard (o the subject matter hereof, whether oral or written, including, but not
* limited to, the letter agreement dated June 5, 2000, between the parties hereto. If this letter of
understanding meets with your approvnl please sign both copies of this letter, retain one ‘original
for your records end return the remaining original to me.

Sincerely, .

Franklin /ﬁrleéon sttnbutors, lnc

Peter Jones, P(ﬂ’sudem

Agreed to and Accepted by:
American Express Financial Advisors Inc.

By:

Sarah McKénz.ie, Vice President

#132108 vOT
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FranklinTempleton
Schcdu}e A

Financial Schedule for
Letter of Understanding - L
Between Franklin/T cmpleton Dlstributors, Inc. (“Dssmbutor")
and. :
American Expms Financial Advisors luc. (“AEFA")

- In‘addition to full payment of any Rule 12b-1 fecs or se D tor will
" pay AEFA the following annualized amounts on 2t Func uarterly |
to AEFA no later than forty-five days after lhe end of ¢ average
net assets during the month. . :

If Total Fund Sales in cach Payment in Basis Points on Payment in Bt;sii Pointsonl -

Calendar Year (Equity Equity Funds shal} be: Fixed Income Funds shall be:
and Income ) Exceed: B i
1 $600,000,000 - LI5% . ) .10%%
$550,000,000 2 14% T 0%
3500,000,000 , A3% . 08% .
1 $450,000,000 N " - J% L %
$400,000,000 ' : 1% i ~.06%
$350,000,000 - 0% Sl T 05%
$300,000000 . .| 09% : T 4%
$250,000,000 08% . T 0%
‘Bejow $250,000,000 - 0% ) o ;(_)g}’-

" If total Feing sales in each calendar year do not exceed $600,000,000, 'D;s\i:bu(or will
adjust previous payments fo AEFA for the first three quarters by netting such .
" overpayment info the final quarterly payment due based on the agreed uporn schedu]c of .
that respective year. This does not mcludc paymcnt of any Rule l2b—l or semce fees by

the Funds.

X - Distributor and AEFA agree to rencgotiate the terms of this Schcdule A for all Fund sales -
~ occurring ofter Decembcr 31, 2000.

2117516 w04
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American Express Financial Advisors Inc.
Ninneapots. Minnescia 55440

) Finqncia! Mary G. McGraw
Advisors American Express Financial Advisors inc. General Counsef's Office _
: 50603 AXP Financial Centes : Phone: (812) 671-8872
Minneapolis, Minnescta 55474 Fac  (612) 678-1168

Augugt 31,2000 9(’/’ ’
Peter D. Jones

Franklin Templeton Distributors, Inc. % /
100 Fountain Parkway

P.0. Box 33030 )

St. Petersburg, FL 33733-8030 A XQ{

Dear Mr. Jones:

Enclosed is a letter of understanding regarding financial arrangements between American
Express Financisl Advisors Inc. and Franklin/Templeton Distributors, Inc.

If you have any questions, pleasc contact me at (612) 671-8872

Very truly yours,
A.MERICAN E)CPRESS FINANCIAL ADVISORS INC.

Mary G. l‘»?(;raw

Paralegal

/mgm
Erclosures

cc: Monica Yickman (w/o enclosures)
Mclanie Meyer (w/o enclosures)

SI29201 w01 - ) . -
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Pover D, Joass

Prasident
Frankfis Tomplotes Dictidutors, e,
100 Fountale Parkway
St Prtanbary R 337151205
:u! VB0 ent 37572
FRANKLIN TEMPLETON ta gnﬂg}rsnn
INVESTMENTS omal piones Gt com
May 6, 2002
Mr. Pavl Mikelson . .
American Express Financial Advisors, Inc. -
570 AXP Financial Cenfer

Minneapqlis, MN 55474
Dear Paul,

Enclosed are the two copics of the letter of understanding for _
‘signature. Please retum a fully executed copy to: , . .

Ms. Roberta Kameda
Franklin Tampleton Investments
One Franklin Parkway
San Mateo, CA 94403
Sincerely,
o nGs.

Peter D, Jones

FT - CAG 073093




_@&. ' 100 Fountain Parkway

£0.
FrankliiTempleton S Prng L 3733610
_DISTRIBUTORS. INC. i tel 800/223-2141
June 5, 2000

. American Express Financial Advusors Inc.
' IDS Tower 10 -
Minneapolis, MN 55440

‘Desr Sirs:

The following. constitutes a letter of understanding whereby Franklin/Templeton Distributors,
Ine. (the “Distributor™), from its own resources, intends to provide financiz! support to American
Express Financial Advisors inc. ("American Express Financial™) to help promote and support
the sale of the Distributor's funds (the “Funds™) pursuant to the Dealer Agrecment dated
December 1, 1994 and the Fee-Based Program Agreement dated June 19, 1995. This arrangement
may be cancelled by any party upon written notice: (1) if the Dealer Agreement between the
Distributor and American Express Financial is 1erminated or (2) if it is not permissible to
continue such arrangement under laws, rules or regulations spplicable to the Distributor or
American Express Financial. Either party may also cancel this aangement upon 60 days written
notice.

- This fihancial arrangement wili become effective as of January {, 1999 and payment will be in
accordance with Schedule A attached hereto.

Except to the extent that Distributor’s counsel may deem it necessary or advisable to so disclose
'in prospectuses or clsewhere, the terms of this arrangement will be held confidential by each

party.

If this anangemem meets with your approval, please sign the enclosed duplicate copy of this

letter, and return it to me. ‘

Sinperay,

Peter D. Jones’2~ '_

President

Agreed to and Accepted by:
American Express Financial Adv:sors. Ine.

"‘% (:/‘-—1( [&
‘Tm;._ . //f 7\/\
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FranklmTemp}leton

Schedule A

Financial Schedule for
Letier of Understanding
Between Franklmfl' empleton Distributors, Inc. (“Distributor™)
and
American Express Financial Advisors Inc. (*AEFA")

In addition to ful) payment of any Rulo 12b-] fees of service fees by the Funds, Distributor will
pay AEFA the following annualized amounts on all Fund assets. Payment will be made quarterly
to AEFA no later than forty-five days after the end of each quarter and will be based on average
net assets during the month.

If Total Fund Sales in cach | Payment in Basis Points on Paymentin Basis Points on

Calendar Year (Equity Equity Funds shall be: Fixed Income Funds shall be:
and Income ) Exceed: )
$600,000,000 15% .10%
$550,000,000 .14% .09%
$500,000,000 13% . 08%.
$450,000,000 .12% ' 07%
$400,000,000 1% S 6%
$350,000,000 10%- 05%
$300,000,000 09% 04%
$250,000,000 . 08%- ' 03%
Below $250,000,000 .07% : 02%

If total Fund sales in each calendar year do not exceed $600,000,00C, Distributor will
adjust previous payments to AEFA for the first three quarters by netting such
overpayment into the final quarterly payment due based on the agreed upon schedule of

- that respective year. This does not include payment of any Rule 12b-1 or service fees by
the Funds.

Distributor and AEFA agree to renegotiate the terms of this Schedule A for all Fund sales
occurming afler December 31, 2000,

BI17318 vO4
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TEMPLETON GROWTH FUND, INC. (“TGF")
' TEMPLETON FUNDS, INC. (“TFI”)
Templeton World Fund (“TWF™)
Templeton Foreign Fund (“TFF”)
TEMPLETON GLOBAL SMALLER COMPANIES FUND, INC. (“TGSCF")
TEMPLETON INCOME TRUST (“TIT™)

Templeton Global Bond Fund (“TGBF”) .
TEMPLETON CAPITAL ACCUMULATOR FUND-(“TCAF™)
TEMPLETON DEVELOPING MARKETS TRUST (“TDMT™)

TEMPLETON DEVELOPING MARKETS TRUST (“TDMT-DST")
TEMPLETON GLOBAL OPPORTUNITIES TRUST (“TGOT™)
TEMPLETON INSTITUTIONAL FUNDS, INC. (* TIFI")
Foreign Equity Series (“FES™) -
~ Emerging Markets Series ("EMS”) -
Emerging Fixed Income Markets Series (“EFIMS™)

* Franklin Templeton Non-U.S. Core Equity Series (“"NUSCES™)
Foreign Smaller Companies Series (“FSCS”)
TEMPLETON GLOBAL INVESTMENT TRUST (*TGIT”)
Franklin Templeton Non-U.S. Dynamic Core Equity Fund (“NUSDCEF”)
Templeton International (Ex EM) Fund (“TIF”)

. Templeton Latin America Fund (“TLAF”)

TEMPLETON EMERGING MARKETS FUND (“TEMF™)
TEMPLETON-CHINA WORLD FUND, INC. (“TCWF™)
TEMPLETON CHINA WORLD FUND (“TCWF-DST™)

: TEMPLETON GLOBAL INCOME FUND, INC. (“TGIF™)
TEMPLETON EMERGING MARKETS INCOME FUND, INC. (“TEMIF”)
) TEMPLETON DRAGON FUND, INC. (“TDF”)
_ TEMPLETON DRAGON FUND (“TDF-DST™)
TEMPLETON RUSSIA AND EAST EUROPEAN FUND, INC. (“TRF”)

Regular Meeting of the Board of Directors/Trustees
February 25, 2003

: A regular meeting of the Board of Directors/Trustees of the above referenced Funds

(each a “Fund” and collectively, the “Funds”™) was held at the Lyford Cay Club, Lyford Cay, -
Nassau, Bahamas, at 9:00 a.m. (local time) on Tuesday, February 25,2003. Although the Boards
met together for convenience in order to hear common presentations, each took action
independently of the others. These minutes reflect the dehbm'anons and decisions of each
Fund's meetmg

1 FT-SEC 163591
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There were present the following members of the Board:

Charles B. Johnson, Chairman*  All Funds

. Harris I. Ashton _ All Funds
Nicholas F. Brady" All Funds
Harmon E. Burns* For TGSCF, TEMF, TEMIF and TRF
Frank J. Crothers For TGF, TCAF, TGOT, TDMT, TDMT-DST, TIFI, TGIT
TEMF, TCWF, TCWF-DST, TGIF, TEMIF, TDF, TDE-DST
and TRF
Martin L. Flanagan* For TGIT, TDF, TDF-DST end TRF
S. Joseph Fortunato All Funds
Andrew H. Hines, Jr. All Funds
Edith E. Holiday ‘For TGF, TIT, TCAF, TGOT, TDMT, TDMT-DST, TIF],
. TGIT, TEMF, TCWF, TCWF-DST, TGIF, TEMIF, TDF,
_ TDF-DST and TRF
Rupert H. Johnson, Jr.* For TF1 and TGOT
Betty P. Krahmer™ All Funds
Gordon S. Macklinn- - All Funds
Fred R. Millsaps All Funds

Constantine D. Tseretopoulos For TGF, TCAF, TGOT, TDMT, TDMT-DST, TiF], TGIT,
TEMF, TCWF, TCWF-DST, TGIF, TEMIF, TDF, TDF-DST
and TRF

Also present were Jeffrey A. Everett, President of Templeton Global Advisors
Limited and an officer and portfolio manager of certain of the Funds; Mark Mobius, Managing
Director of Templeton Asset Management 1td. and an officer and portfolio manager of certain of
the Funds; George Morgan, Murdo Murchison and Dennis Chong Boon Lim, portfolio managers
of certain of the Funds; Murray L. Simpson, General Counsel of Franklin Resources, Inc. and
Vice President and Assistant Secretary of the Funds; Barbara J. Green, Deputy General Counsel
of Franklin Resources, Inc. and Vice President and Secretary of the Funds; Bruce S. Rosenberg,

<Treasurer and Chief Financial Officer of the Funds; Donald F. Reed, Chief Executive Officer of

Templeton Investment Counsel, LLC, Director of Templeton Growth Fund, Ltd. and President of
Templeton lustitutional Funds, Inc.; Dr. John M. Templeton, Jr., Chairman of Templeton Growth
Fund, Ltd.; Keith C. Hendrick, W‘lham James, Bruce S. MacGowan and Joan R. Randall,
Directors of Templeton Growth Fund, Ltd.; James E. Cook, Secretary of Templeton Growth
Fund, Ltd.; Bruce G. Leto of Stradley Ronon Stevens & Young, LLP, counsel to the Funds; -
Brian E. Lorenz of Bleakley Platt & Schmidt, LLP, counsel to the Directors/Trustees who are not
“interested persons” of the Funds as defined in the 1940 Act (the “Independent ‘
Directors/Trustees”); William J. Lippman, portfolio manager and/or officer of one or more
Franklin Funds; Gregory E. McGowan, Executive Vice President of Templeton Investment
Counsel, LLC, Executive Vice President and Secretary of Templeton Global Advisors Limited,
and Director of Templeton Asset Management Ltd.; Vijay C. Advani, Director of Templeton
Asset Management Ltd.; Jimmy D. Gambill, President of Franklin Templeton Services, LLC and
Senior Vice President and C. E.-O. - Finance and Administration of the Funds; Gregory E.
Jobnson, President, Franklin Resources, Inc.; James R: Baio, Chief Administrative Officer of

* “Interested Person™ as dcﬁned in the Investment Company Act of 1940, as amended (the “1940 Act").‘

2 ’ ’
‘ : . FT-SEC 163592
ATTORNEY WORK PRODUCT —PRIVILEGED AND CONFIDENTIAL . o
SAFTLEGALMINUTESBOARD\February 2003FINAL doc



Franklin Templeton Companies, LLC; Mat S. Gulley, Global Head of Trading, Franklin
Templeton Investments; Mark G. Holowesko, President of Templeton Capital Advisors Ltd.; Sir
John C. Shaw, Trevor G. Trefgame, and Richard H. Frank, Directors of one or more of
Templeton Emerging Markets Investment Trust PLC and Franklin Templeton Investment Funds;
and Robin McGeg; Paralegal, Franklin Templeton Companies, LLC; and in attendance by
telephone, Michae] Hasenstab, portfolio-manager of certain of the Funds.

'‘OPENING OF THE MEETING

An opening prayer was offered by Dr. John M. Templeton, Jr The Chairman
then called the meeting to order and, at his request, Ms. Barbara J. Green acted as Secretary of
the meeting and recorded the mmutes

NOTICE AND QUORUM

Ms. Green presented a notice of the meeting which, sﬁc réported had been duly
given to each Board member. - The Chairman confirmed that a quorum was present and stated
that the meeting had been properly constituted for the transaction of business.

APPROVAL OF MINUTES

The: Chairman asked if there were any corrections to be made to the minutes of
the regular meeting of the Board of each Fund held on December 3, 2002; the minutes of the
organizational mectings of TGIT-NUSDCEF and TCWF-DST hcld on Dzcember 3, 2002; the
minutes of the special meetings of the Board of TCWF held on January 14, 2003 (telephonic),

~ January 22, 2003, and January 24, 2003 (telephonic); and the minutes of the special meeting of
TDF held on January 24, 2003 (telephonic), copies of which had been previously distributed to
each of the Board members. Corrections bemg noted, the minutes were thereupon approvcd and
ordered filed.

REPORT OF NOMINATING AND COMPENSATION COMMIITEE (TDF/TDF-DST,
TCWF-DST, TGI' r)

Mr Andrew H. Hines, Jr., Chairman of the Funds’ Nominating and Compensation
Commitiees, reviewed each of the individuals selected by the Nominating and Compensation
Committee as nominees to stand for.election as Director [Trustee] by TDF’s [TDF-DST’s)
- shareholders at the 2003 Annual Shareholders’ meeting. After discussion, and in consideration of
- the Nominating and Compensation Committee’s selections, upon motion duly made, seconded,
and unanimously carried, and with the approval of a majority of the Independent Directors
: prescnt and votmg in pcrson at thc meeting, it was: :

RESOLVED that the following individuals be, and they hereby are,
nominated to stand for election by the Shareholders of TDF as
Directors [Trustees).of TDF {TDF-DST], to hold office as so specified
and unti} their successors are duly elected and qualified:

3
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Nominees for Independent Director [Trustee] to hold office until the
2006 Annual Meeting of Shareholders
Betty P. Krahmer
Gordon S. Mackhn
Fred R. Millsaps

Mr. Hines then reported that the Nominating and Compensation Committee had

- reviewed and considered the proposed reorganization of TCWF into a Delaware statutory trust
(TCWF-DST) in connection with the proposed restructuring of TCWF into an open-end,
management investment company, to be considered by shareholders of TCWF at an upcoming
sharcholders’ meeting. He noted that the Nominating and Compensation Commitiee of TCWE-
DST had selected the current Directors of TCWF to be nominated to stand for election as
Trustees of TCWF-DST. Thereupon, after further discussion, upon motion duly made, seconded
and unanimously carried, and with the unanimous approval of the Independent Trustees, it was
determined that

WHEREAS, it has previously been proposed and recommended that
shareholders of TCWF approve the reorganization of TCWF, currently
operated as a Maryland corporation, into a Delaware statutory trust
(TCWF-DST), to assume the business of TCWF if shareholders

approve a proposal to restructure TCWF into an open-end management
investment company; and

WHEREAS, in anticipation of approval by shareholders of TCWF of
the proposed change in TCWF’s domicile to be effected by the
reorganization of TCWF into a Delaware statutory trust, TCWF-DST
was formed pursuant to the requirements of the Dclawarc Statutory
Trust Act; and

WHEREAS, the Nominating and Compensation Committee of TCWF-

DST has recommended that the shareholders of TCWF-DST elect the

current Directors of TCWF as Trustees of the Delaware statutory trust.

(TCWF-DST) formed in connection. with the proposed reorganization
..of TCWF into TCWF-DST.

‘NOW, THEREFORE, BE IT

RESOLVED, that, in consideration of the Nominating and
Compensation Committee’s selection of nominees, the Board of
Trustees of TCWF-DST hereby nominates to stand for election and
recommends that the sharcholders of TCWF-DST vote in favor of the
election of the following individuals who are Directors of TCWF to
serve as Trustees of the Delaware statutory trust (TCWF-DST) formed
in connection with the proposed reorganization of TCWF into TCWF-
DST, which reorganization shall be subject to approval by the
shareholders of TCWF of the proposal to restructure TCWF into an
open-end management investment company: .

4 . .
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Nominees for Independent Trustee
Harris J. Ashton
Frank J. Crothers
S. Joseph Fortunato
Andrew H. Hines, Jr.
Edith E. Holiday -
Betty P, Krahmer
Gordon S. Macklin
Fred R. Millsaps
Constantine D. Tseretopoulos

Nominees for Interested Trustee
Nicholas F. Brady
Charles B. Johnson

ANNUAL ELECTION OF OFFICERS FOR FUNDS WITH 12/31 FISCAL YEAR-END
(TGOT, TDMT, TIF], TDF) AND SPECIAL ELECTION FOR OTHERFUNDS = .. . -

The Chairman called for the annual election of officers of each Fund with a fiscal
year ending December 31. After discussion, upon motion duly made, seconded and unammously

carried, it was:

RESOLVED, that the following individuals be, and they hen:by.a:e,
elected to the offices of the Funds set forth opposite their names below,
each of them to hold office unti] his or her successor shall have been’

duly chosen and qualified:
TEMPLETON GLOBAL OPPORTUNITIES TRUST

President and C.E.Q.-Investment Manapgement Martin L. Flanapan
Sr. V.P. and C.E.Q.-Finance & Administration “Jmmy D. Gambill -
Vice President Charles B. Johnson

| Vice President Rupert H. Johnson, Jr.
Vice Presideat - Harmon E. Burns -
Vice President | Jefirey A. Everett
Vice President John R. Kay
Vice President and Asst. Secretary Murray L. Simpson -
Vice President and Asst. Secretary David P. Goss'
Vice President and Secretary - Barbara J..Green

"{ Vice President ~ AML Compliance Michael O. Magdol
Treasurer and Chief Financial Officer Bruce S. Rosenberg
Assistant Vice President Richard L. Kuerstemner
Assistant Secretary Steven Gray
Assistant Secretary | | Robert C. Rosselot
Assistant Secretary . Lori A. Weber
Assistant Treasurer . Karen P. DeBellis
Assistant Treasurer Kimberly H. Monasterio-
Assistant Treasurer Charles R. Sims
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TEMPLETON DEVELOPING MARKETS TRUST
elawnre Statuto Trust

e L Sk i el
PreSJdem and C.E.O.-Investment Managcmcnt Mark Mobius

. Sr. V.P. and CE. 0 -Finance & Administration | Jimmy D. Gambill
Vice President Charles B. Johnson
Vice President Rupert H. Johnson, Jr.
Vice President Harmon E. Burns
Vice President Jeffrey A. Everett
Vice President John R. Kay
Vice President Martin L. Flanagan
Vice President and Asst. Secretary Murray L. Simpson
Vice President and Asst. Secretary David P. Goss
Yice President and Secretary Barbara J. Green
Vice President - AML Compliance Michael O. Magdol
Treasurer and Chicf Financial Officer Bruce S. Rosenberg
Assistant Vice President Richard L. Kuersteiner
Assistant Secretary Steven Gray
Assistant Secretary Robert C. Rosselot
Assistant Secretary Lori A. Weber
Assistant Trzasurer Karen P. DeBellis
Assistant Trzasurer Kimberly H. Monasterio
Assistant Treasurer Charles R. Sims

TEMPLETON DEVELOPING MARKETS TRUST

Pres:dent and C.E.O.-Investment ‘Mandgement

assachusetts Businnst To be'dissolv

Mark Mobius

Assistant Trezasurer

Sr. V.P. and C.E.QO.-Finance & Administration Jimmy D. Gambill
Vice President Charles B. Johnson
Vice President Rupert H. Johnson, Jr.
Vice President Harmon E. Bums
Vice President Jeffrey A. Everett
Vice President John R. Kay
Vice President Martin L. Flanagan
Vice President and Asst. Sccrﬂary Murray L. Simpson
Vice President and Asst. Secretary David P. Goss
Vice President and Secretary - . Barbara J. Green
Vice President — AML Compliance Michael O. Magdol
Treasurer and Chief Financial Officer Bruce S. Rosenberg
Assistant Vice President Richard L. Kuersteiner
Assistant Secretary Steven Gray

‘| Assistant Secretary Robert C. Rosselot
Assistant Secretary Lori A. Weber .
Assistant Treasurer Karen P, DeBellis
Assistant Treasurer Kimberly H. Monasteno

Charles R. Sims
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TEMPLETON INSTITUTIONAL FUNDS, INC.

el

nald F. Reed
Sr. V.P. and C.E.O.-Finance & Administration Jimnmy D. Gambill
Vice President ’ Charles B. Johmson
Vice President Rupert H. Johnson, Jr.
Vice President Harmon E. Burms
Vice President Martin L. Flanagan
Vice President Jeffrey A. Everett
Vice President Mark Mobius
Vice President John R. Kay
Vice President and Asst. Secretary Murray L. Simpson
Vice President and Asst. Secretary David P. Goss
Vice President and Secretary Barbara J. Green

Vice President - AML Compliance

Michael O. Magdol

Treasurer and Chief Financial Officer

Bruce S. Rosenberg

Assistant Vice President Richard L. Kuersteiner
Assistant Secretary Steven Gray
Assistant Secretary Robert C. Rosselot

| Assistant Secretary Lori A. Weber
Assistant Treasurer Karen P. DeBellis
Assistant Treasurer Kimbery H. Monasterio
Assistant Treasurer '

Charles R. Sims

e,

President anil C.E.O.-Investmeént Managemen

TEMPLETON DRAGON FUND, INC. .

¥ = TIT T

Mark Mobius

Sr. V.P. and CE.O.Finance & Administration

Jimmy D. Gambill

Vice President Charles B. Johnson
Vice President Rupert H. Johnson, Jr.
Vice President Haymon E. Bums

Vice President Martin L. Flanagan
Viee Presideat - Jeffrey A. Everett
Vice President John R_Kay

Vice President and Asst. Secretary Murray L. Simpson
Vice Presideat and Asst. Secretary David P. Goss

Vice President and Secyetary Barbars J. Green

Vice President — AML Compliance Michael Q. Magdol
Treasurer and Chief Financial Officer Bruce S. Rosenberg
Assistant Vice President - Richard L. Kuersteiner
Assistant Secretary Robert C. Rosselot
Assistant Secretary Lori A. Weber
Assistant Treasurer. Karen P. DeBellis
Assistant Treasurer Kimberly H. Monasterio
Assistant Treasurer Charles R. Sims
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TEMPLETON DRAGON FUND (Delaware Statutory Trust)
_71\} .":“":4:-.

Prcsxdem and C.E.O. -lnvestmcm Management Mark Mobius
Sr. V.P. and C E.O.-Finance & Administration Jimmy D. Gambill
Vice President : Charles B. Johnson
Vice President Rupert H. Johnson, Jr.
Vice President Harmon E. Burns
Vice President Martin L. Flanagan
Vice President Jeffrey A. Everett
Vice President : John R. Kay
Vice President and Asst. Secretary Murray L. Simpson
Vice President and Asst. Secretary : David P. Goss
Vice President and Secretary Barbara J. Green
Vice President — AML Compliance Michzel O. Magdol
Treasurer and Chief Financial Officer Bruce S. Rosenberg
Assistant Vice President . Richard L. Kuersteiner
Assistant Secretary Robert C. Rosselot
Assistant Secretary - . 7 "{LoriA. Weber
Assistant Treasurer ' Karea P. DeBellis
Assistant Treasurer : Kimberly H. Monasterio
Assistant Treasurer Charles R. Sims

Ms. Green then poted that the Boards of the remaining Funds were being asked to
elect Ms. Kimberly H. Monasterio as Assistant Treasurer, After dxscussmn upon motion duly
made, seconded and unanimously carried, it was:

(ALL FUNDS)
RES OLVED that Kunberly H. Monasterio be, and hereby is, -
appointed as Assistant Treasurer of each Fund, to hold office until her
successor shall have been duly chosen and qualified. '

REVIEW OF PORTFOLIO MANAGEMENT RESPONSIBILITIES

: The Board then reviewed a list of cmrent poxtfoho managcmcnt personnel for the
Funds. After discussion, the Board accepted the rcpon and requwted that a copy be filed with
the record of the meeting.

| INVES’I'MENT MANAGER’S PERFORMANCE

. The Board reviewed a comparison of the performance of each Fund with other
. Templeton Funds and with various securities indices for the period ended December 31, 2002.
The Board also reviewed reports listing the portfolio holdings of each Fund by country and by -
industry or currency distribution as of December 31, 2001 and December 31, 2002, including
each Fund’s cash position. In addition, the Board reviewed a summary of the securities
purchased and sold during the period from November 1 through Dccembcr 31, 2002.

At the Chairman’s request, Mark Mobius discussed various factors affecting the
performance of TIF1 — EMS, TDMT, TEMF, TCWF, TDF and TRF. Mr. Jeffrey A. Everett then
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introduced Messrs. George Morgan and Murdo Murchison, portfolio' managers for certain of the
Funds. Messrs. Everett, Morgan and Murchison were then asked to discuss various factors -
affecting the performance of TGF, TF1 - TWF, TFI - TFF, TGSCF, TCAF, TGOT, TIFI - FES,
TIFI - NUSCES, TIFI - FSCS, TGIT - TIF, and TGIT — TLAF. Theé Chairman then asked Mr.
Michael Hasenstab, who was participating in the meeting via telephone, to discuss the fixed
income funds (T1T — TGBF, TIFI - EFIMS, TGIF, and TEMIF), and to provide the Board with
an analysis of current market trends. There then followed a general discussion of each Fund’s

performance and zn analysis of relevant factors, including recent trends in the securities markets

and their impact oa the philosophy of value investing. Upon further discussion of the
performance of the Funds, the Board accepted the reports and requested that copies be filed with
the record of the meeting,

REPORT ON CLOSED-END FUNDS: MARKET PRICE AND DISCOUNT/.PR‘EMIUM
AND SHARE RE‘PURCHASE PROGRAM (TEMF, TGIF, TEMIF, TCWF, TDF, TRF)

Mr. Bruce G. Lcto then summanzed a report on the market price of each Fund’s .
shares as compared to the net asset value, copies of which had been distributed prior to the
meeting. The report outlined the extent to which the shares were trading above/below net asset
value and included materials outlining the extent to which the shares were trading above/below
net asset value as compared to funds with geperally similar investment objectives. The Board
also reviewed 2 memorandum describing potential responses to a market discount from net asset
value and the actions recently taken for certain Funds with respect to such discount, and
reviewed the pricing history of each Fund to determine the extent to which additional affirmative
action.as outlined in the memorandum was warranted. After discussion, it was agreed that the
portfolio managers for TEMF, TGIF, TEMIF and TRF were authorized to continue a program of
share repurchases, in their discretion, in efforts to help reduce each Fund's. current discount to
net asset valile; as may be applicable. After further discussion, upon motion duly made,
seconded, and unanimously carried, 1t was:

RESOLVED, that the Board has considered the current market price in
relation to the net as'set value of each of TEMF’s, TGIF’s, TEMIF’s

and TRF’s shares of common stock or beneficial interest, in Jight of L
‘each Fund’s pérformance, portfolio, dividend history, and investment *~ = °
policies and objectives and has determined that each Fund’s share

repurchase program should continue to be implemented as appropriate.

MTr. Brian E. Lorenz then directed the attention of the Directors of TCWF to a
report prepared by Bobroff Consulting entitled “Evaluation of Fund Restructuring Options,”
which described various options relating to the ongoing operation of the Fund, as well as the
firm’s recommendations. A question and answer session followed. After discussion, the Board
accepted the report and requested that a copy of it be filed with the record of the mcctmg

TENDER OFFER (TDF/I'DF—DST)

Next, Mr. Leto reminded the Board that in May 2002 it had approved a second tender
offer for the Fund to be conducted for a minimum of 10% of TDF’s outstanding shares at po less
than 90% of net asset value, to be commenced within 12 months after April 30, 2002.- He further
noted that at a special telephonic Board meeting held on February 18, 2003, the Board of TDF
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. further considered the terms of the previously approved second tender offer. After further
discussion, upon motion duly made, seconded, and unanimously carried, the following
resolutions were adopted: ’

RESOLVED, that the Board of Directors hereby approves the offer by
the Fund (the “Offer™) to purchase up to fifteen percent (15%) of the
Fund’s issued and outstanding common stock, $0.01 par value per share
(the *‘Shares’), under the terms and conditions set forth in the term
sheet provided to the Board of Directors at this meeting and set forth in
the following resolutions; and it was further

.RESIOLV;EI.), that the Secretary of the Fund shall file a copy of such
term sheet with the records of this meeting; and it was further

RESOLVED, that the Offer shall commence on or after March 1,
2003, but not later than April 29, 2003, unless such date is later
extended by action of this Board (the “Commencement Period”); and it
was further o

RESOLVED, that the Authorized Officers (as defined below) are
authorized and directed to determine, in consultation with counsel, the
date of commencement of the Offer within the Commencement Period
(the “Commencement Date”); and it was further

RESOLVED, that the Offer shall terminate on the twentieth (20%)

business day after the Commencement Date, unless such date is later

extenided by action of this Board (the “Termination Date™); and it was
© further S :

RESOLVED, that the purchase price per Share in the Offer shall be
equal. to ninety-two and one-half percent (92.5%) of the net asset value
per share of the Shares as of the close of regular trading on the New
York Stock Exchange on the Termination Date; and it was further

RESOLVED, that the Authorized Officers are authorized and directed
to determine, in consultation with counsel, the date for determining the
maximum aggregate number of Shares for which the Offer will be
made (i.e., 15% of issued and outstanding Shares as of such date),

. which date shall be within seven (7) business days before the
Comunencement Date; and it was further

RESOLVED, that Templeton Asset Management Ltd., the Fund’s
investment manager, is authorized and directed to determine the source
of the: funds to be used to purchase Shares in the Offer; provided, that
the purchase price shall be financed through cash on hand, the sale of
portfolio securities and/or borrowing, each in the arnount or amounts
and on such terms as determined by the investment manager, in its
reasonable discretion, subject to restrictions or limitations contained in
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the Fund’s charter documents or prospectus, any of the Fund’s material
agreements or the rules and regulations promulgated under the -
Investment Company Act of 1940, as amended; and it was further

RIESOLVED, that the Fund may enter into, and the Authorized
Officers are authorized on behalf of the Fund to enter into, such
atangements to borrow funds for the purpose of paying the purchase
price for Shares in the Offer as the Fund’s investment manager may
rezsonably deem necessary or appropriate, subject to restrictions or
limitations contained in the Fund’s charter documents or prospectus,
any of the Fund’s material agreements or the rules and regulations
promulgated under the Investment Company Act of 1940, as amended;
and it was further .

RESOLVED, that all resolutions required by any financial institution = :
or lender with respect to such borrowings are hereby adopted and that '
the Secretary of the Fund or any of the Authorized Officers are ,
authorized to certify to such financial institution or lender the adoption -~ - N |
of the resolutions in the form used by that financial institution or ‘
lender; and it was further [

RESOLVED that the Fund hereby appomts Mellon Investor Services
LLC to act as depositary and information agent with respect to the
Offer and that the Authorized Officers are authorized and directed to
enter into one or more agreements, and any amendments thereto, with
Mellon Investor Services LLC in such form as the Authorized Officers
‘may approve; and it was further

RESOLVED, that Murray L. Simpson, Barbara J. Green, David P.
Goss and John R. Kay, Vice Presidents of the Fund, Lori A. Weber
‘and Robert C. Rosselot, Assistant Secretaries of the Fund, and Bruce
S. Rosenberg, Treasurer and Chief Financial Officer of the Fund (the
“Anthorized Officers™), and each of them, are hereby authorized and
directed to take the following actions, in consultation with counsel, in
addition to the other duties described i in the foregomg resolunons with
respect to the Offer:

6)) prcpare, file and disseminate, or cause to be prepared, filed and
disseminated, all necessary and appropriate agreements, instruments,
applications, registration statements, prospectuses and other documents,

- and any amendments thereto, related to the Offer (the “Offer
Documents”), inchuding (i) Offer Documents required to be filed with

- any governmental or guasi-governmental agency or any securities
exchange, including ‘any foreign governmental or quas;.govemmental

- agency or securities exchange (including Schedules TO, and any
amendments thereto, with the U.S. Securities and Exchange
Commission), and (ii) Offer Documents to be disseminated to
shareholders (including Letters to Shareholders, Offers to Purchase,
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Letiers of Transmittal and Notices of Guaranteed Delivery, and any
amendments thereto); and

(2) take such other actions as may be necessary or appropriate to
commence and effectuate the Offer and the foregoing resolutions
inchuding, without limitation, preparing and disseminating press releases
related to the Offer and making such non-material changes and
modiifications to the Offer as they in their discretion shall determine to
be appropriate; and it was further

RESOLVED, that the officers of the Fund, and each of them, are
authorized and directed to take such action as may be necessary or
appropriate to determine, after consultation with counsel, whether
- payment of the purchase price for shares of the Fund’s common stock

in the Offer is authorized, or not otherwise prohibited; by the Fund's
charter documents or prospectus, the Fund’s material agreements and
the applicable rules and regulations of the Maryland Genernl
Corporation Law and the Investment Company Act.of 1940, as -

_amended, with respect to the repurchase of securities by an issuer and
to (a) confirm and certify to the Board that such conditions are satisfied
including, without limitation, that the Fund would continue to be able to
pay its indebtedness as such indebtedness becomes due in the usual -
course of business and the Fund’s total assets would not be less than the
Fund’s total liabilities after giving effect to the repurchase of Shares in
the Offer, or (b) to notify the Board that such conditions have not been
or will not be satisfied.

It was then noted that the Boards of Directors of TCWF and TDF would meet in
executive session following the regular Board meeting to discuss recent developments relating to
the Funds.

: .R'EVI'EW OF SALES, REDEMPTIONS AND EXCHANGES OF FUND SHARES
- MARKET TIMING; AND SALES ADVERTISEMENTS (TGF, TFI, TGSCF, TIT, TCAF
- TDMT, TGOT, TGIT, T[FI)

Mx (Jtegory E.'Johnson reviewed with the Board a repon on sales, redempuons
and exchanges of each Fund’s shares during 1998, 1999, 2000, 2001 and 2002, copies of which
had been previously distributed to the Board. - He also noted that market timing activity in the
Franklin Templeton Funds continued to decline through 2002, and he reminded the S
" Directors/Trustees that each of the Funds bad adopted a policy prohibiting market timing
activity. After further discussion, the Board accepted the report and requested that a copy of it
be filed with the rword of the meeting.

| FAIR VALUE RE]’ORTS AND “FAIR VALUE” DETERM]NATION

Mr. Jimmy D. Gambill reviewed thh the Board the ongomo fair valuation of
portfolio securities for which market quotations are not readily available and securities and
currencies that require specxal valuation considerations as set forth in the report distributed to the
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Board. Management’s recommendations for the valuation of the securities and currencies weie
discussed. The Board then reviewed the Illiquid Securities Summary, which described all

- securities deemed illiquid in each Fund’s portfolio as of December 31, 2002. After further
discussion, upon motion duly made, seconded and unanimously carried, and with the approval ofa
majority of the In:lependem Directors/Trustees, it was:

RESOLVED, that the spec1ﬁed portfolio securities for which market
quotations are not readily available and securities and currencies that
require special valuation considerations be valued as set forth in Exhibit
2.3 to the Board materials, and that a copy of said Exhibit be filed with
the record of the meeting.

REVIEW OF RULE 144A SECURITIES REPORT

Mr. Gambill then reviewed with the Board the pricing and liquidity of securities
purchased pursuant to Rule 144A under the Securities Act of 1933. Each Board considered the
report and information contained therein relevant to the liquidity and pricing of these seturities.
After discussion, upon motion duly made, seconded and unanimously carried, it was:

RESOLVED, that the Rule 144A securities identified at this meeting be,
and they hereby are, considered liquid or illiquid, as set forth in Exhibit
2.3 to the Board materials, and that a copy of said Exhibit be filed with
the record of the meeting.

REPORT ON NET ASSET VALUE (NAV)

The: Board's attention was then directed to a report regarding the calculation of
NAVs for the Templeton Funds for the period October 1, 2002 through December 31, 2002. Mr.
Gambill stated that. during the period, except as noted in the report with respect to TRF and TIFI
— EFIMS, the Funds' net asset values were calculated accurately,. Mr. Gambill noted that a
revised report on the calculation of NAVs for the Templeton Funds for the period July 1, 2002
through September 30, 2002 was also being provided to the Board. After furthér discussion; the
Board accepted the reports and requested that copies be filed with the record of the meeting.

COMPLEX SECURITIES HOLDINGS (TGIF, TEMIF, TIT-TGBF)

- Mr. Bruce S. Rosenberg then directed the Board’s attention to a report on each
Fund’s holdings of complex securities as of December 31, 2002. Mr. Rosenberg noted that there
were no complex szcurities transactions for the period November 1, 2002 through December 31,
2002 and entertained questions from the Board. Afier further discussion, the Board accepted the
report and requested that a copy be filed with the record of the meeting.

REVIEW OF SECURITIES LENDINGACI'IVITIES

Mr. Rosenberg next du-ected the Board's attention to a report of the Funds’ _
securities lending activities for the period September 1, 2002 through December 31, 2002. It was
noted that TGF entered into three securities lending transactions during the period. Mr.

Rosenberg referred the Directors of TGF to a report describing the transactions and the results
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achieved. He notzd that there was no other securities lending activity for the period. A question
and answer session followed. After further discussion, the Board accepted the report and
requested that a copy be filed with the record of the meeting.

UPDATE OF DOMESTIC/FOREIGN CUSTODY ARRANGEMENTS : REPORT ON
"~ RUSSIAN SHARE REGISTRATION SYSTEM .

Mr, Gambill then directed the Board’s attention to a letter dated January 10, 2003,
ﬁ-om Mr. Edward J. Neeck, Vice President of JPMorgan Chase Bank Investor Services, which
outlined significant custodial network events for the fourth quarter of 2002. Mr. Gambill reviewed
with the Board its oversight responsibilities under Rule 17f-5 and the Russian Rider to the Fund
Custody Agreements. He noted that, as part of its oversight responsibilities, the Board receives a
quarterly report from JPMorgan Chase Bank outlining the current status of the Russian share
registration system and the procedures utilized by J.P. Morgan Bank International ('JPMorgan
- Moscow™), JPMorgan Chase Bank’s subcustodian in Russia, to ensure that the Funds’ interests were
- adequately recorded. The letter further noted that no matters of general concem regarding the
Russian share registration system had come to JFMorgan Moscow’s attention during the period
covered by the Tepart. After considering the report and discussion, the Board determined that the
Funds’ investment in Russian securities under the currerit monitoring system remained appropnate
and was consistent with the best interest of the Funds’ shareholders.

Next, Mr. Gambill advised the Board of an anticipated change in JPMorgan Chase
Bank’s subcustodian in Italy, effective March 14, 2003. He directed the Board’s attention to a
réport provided by JPMorgan Chase Bank regarding Banca Intesa Spa, including the determination
of JPMorgan Chase: Bank, as the Funds’ Foreign Custody Manager, that the subcustodian exhibits
the requisite standard of care of the Punds” assets held in Italy and that the subcustodian agmcment
meets the reqmremt:nts stipulated by. 1940 Act Rule 17£-5.

- Mr. Gambill then directed the Board’s attentionto a seoond letter from M. Neeck,
also dated January 10, 2003, which outlined significant events for the fourth quarter of 2002 relating
to foreign securities depositories: It was noted that JPMorgan Chase Bank reported that it was not
aware of any material changes in any depository that may have an impact on custodial
arangements, After discussion, the Board accepted the miaterials and requested that a copy be ﬁlcd
with the record of the meetmg

APPROVAL OF ELIGIBLE BANKS AND DEALERS FOR REPURCHASE
AGREEMENTS AND SECURITIES LENDING TRANSACTIONS

Next, Mr. Rosenberg reviewed thh the Board the approved lists of banks and
non-bark dealers with whom the Funds may engage in repurchase agreement transactions and
securities lending transactions. Mr. Rosenberg noted that there were no changes to the approved
list since the December 3, 2002 meeting. After dlSCUSSIOI‘l upon motion duly made, seconded,

- and unanunously camried, it was:

RESOLVED, that the lists of banks and non-bank dealers with which
the Funds may engage in repurchase agreement transactions and
securities lending transactions, as presented at this meeting be, and they
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hereby are, approved; and that a copy of said lists be filed with the
record of the meeting. -

REVIEW OF SHAREHOLDER SERVICES

~ Mr. Gregory E. Johnson then reviewed with the Board the Franklin Templeton
Investor Services, LLC (“FTIS”) Performance Report covering the period from October to
December 2002, copies of which had been included in the Board materials for the meeting. The
contents of the report, including cumulative evaluation comparisons, were discussed. It was
noted that quarterly performance reports would continue to be furnished to the Board as part of
their ongoing review of enhancements in and quality of shareholder services provided by FTIS.
The Directors/Trustees then reviewed a summary of sub-transfer agent and networking fees paid
by the Funds to third-party administrators and broker/dealers for servicing they provide to shared
customers. After further discussion, the Board accepted the report and requested that a copy be
filed with the record of the meeting. . .

At!entlon was next directed to a Memorandum from Mr. Stanley E,. Sxeklerskl
Vice President and Senior Client Services Manager of Mellon Investor Services, notifying the
Directors/Trustees of TCWF, TDF, TGIF, TEMF, TEMIF, and TRF of a change in fees for sales’
of shares through each Fund’s dividend reinvestment and cash purchase plans (the “Plans™). It
was noted that, in accordance with the terms of the Plan Agent Agreements and Terms and
Conditions of the Plans, Mellon Investor Services was providing the Boards of
Directors/Trustees with notification of an increase in fees to $15.00 per transaction plus trading
fees of $0.12 per share. It was further noted that Mellon Investor Services would provide, at its
expense 90 days pnor written notice to existing Plan participants of the change i in fees.

REPORT OF THR AUDIT COMMITTEE

_APPROVAL OF DECEMBER 31, 2002 FINANCIAL STATEMENTS (TGOT, TDMT,
TIF1, TDF)

Mr. Fred R. Millsaps, Chairman of each Fund’s Audit Comumittee, reported that,
at the Committee’s meeting on February 7, 2003, each Fund's financial statements as of
December 31, 2002 had been carefully reviewed and approved by the Committee, which
recommended the financial statements for approval by the Board. The Board reviewed a
printer’s proof of the annual repoits for the fiscal year ended December 31, 2002 and after
discussion, upon the recommendations of the Audit Committee, and upon motion duly made,

-seconded and unanimously carried, it was:

RESOLVED, that the annual reports of each Fund for the fiscal year
ended December 31, 2002, in substantially the form presented at this

“meeting be, and thcy hereby are, approved for pnntmg and distribution
to the shareholders
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- CONSIDERATION OF APPOINTMENT OF INDEPENDENT AUDITORS (TGOT,
TDMT, TIFI, TDF) i :

Mr. Millsaps then reported that the Audit Committee had reviewed the work of
PricewaterhouseCoopers LLP (“PWC™) as independent auditors of the Funds for the past fiscal
year and recommended to the Board that PWC be selected as independent auditors for the
current fiscal year ending December 31, 2003. After discussion and consideration of the Audit
Committee’s recommendation, upon motion duly made, seconded and unanimously carried, and
with the approval of a maj onty of the Independent Directors/Trustees present and voting at the
mectmg, it was:

RESOLVED, that the firm of PricewaterhouseCoopers LLP be, and it
hereby is, selected as independent auditors for each Fund for the fiscal
year ending December 31, 2003.

APPROVAL OF AMENDED AND RESTATED AUDIT COMMITTEE CHARTER

The Board next considered approval of the amended and restated charter-for each
Fund’s Audit Committee.” Mr. Millsaps noted that the Amended and Restated Audit Committee
Charter was approved by the Audit Comrnittee at its meeting on February 7, 2003. He noted
that, following review and reassessment of the Charter, the Audit Committee récommended that
each Board approve continuation of the Amended and Restated Audit Committee Charter,
without any changes. He further noted, bowever, that changes to the Amended and Restated
_ Audit Committee Charter would likely be recommended at upcoming meetings of the Audit
Committees and Boards of Directors/Trustees in order to comply with the requirements of the
Sarbanes-Oxley Act of 2002 and rules promulgated by the U.S. Securities and Exchange
Commission (the “SEC”) implementing that Act. After discussion, and upon the
recommendation of the Audit Comnuttee upon motion-duly made, secondcd and unanimously
carried, it was:

RESOLVED, that for each Fund, the Audit Committee Charter of the

" Templeton Funds, as Amended and Restated, substantially in the form
presznted at this meeting be, and it hereby is, dpproved and continued,
without any changes, and that a copy of the Audit Committee Charter .
of the Templeton Funds, as Amended and Restated, be filed with the
reco; rd of the meeting.

CONSIDERATION OF THE COMPOSITION OF THE AUDIT COMMITTEE (T GIT)

_ Mr. Millsaps then advised the Trustees of TGIT that the Audit Commmee of the
Fund had considered the composition of the Audit Committee at its meeting held on February 7,

-2003, and that the Committee had determined to recommend that the Board of Trustees appoint
Frank J. Crothers ar.d Constantine D. Tseretopoulos as members of the Fund’s Audit Committee.
It was noted that the Normnatmg and Compensation Committee had also considered the matter
of the composition of the Audit Committee of TGIT and recommended adding Frank J. Crothers
and Constantine D. Tseretopoulos to the Audit Committee of TGIT. After discussion, and upon
the recommendatior: of the Audit Committee, upon motion duly made, seconded and
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. unanimously carried, and with the unanimous approval of the Independent Trustees, it was
determined that:

(TGIT)

- WEEREAS, the Nominating and Compensation Committee and the

Audit Committee each has recommended that the full Board of TGIT
appoint the following individuals who are members of the Board of
TGIT to serve as members of TGIT s Audit Committee:

Frank J. Crothers
Constantine D. Tseretopoulos

NOW, THEREFORE, BE IT

RESOLVED, that the Board of Trustees of Templeton Global
Investment Trust hereby appoints Frank J. Crothers and Constantine D,

- Tseretopoulos as members of the Fund’s Audit Committee until their

successors shall be selected and shall qualify.

DIVIDENDS ANI) CAPITAL GAINS DISTRIBUTIONS (TGOT, TDMT, TIFI, TDF)

rewewed the net income and realized capital gains available for distributicn to shareholders. In

Next, Mr. Rosenberg, Treasurer and Chief Financial Officer of the Funds,

light of this information, he stated that the Audit Committee recommended a distribution
representing all remaining undistributed net investment income and net realized capital gains
with respect to the fiscal year ended December 31, 2002. He then reviewed the amounts

available for distribution to shareholders. On the basis of the Audit Committee’s report and

recommendation, after discussion, upon motion duly made, seconded, and unanimously cartied,

it was:

RESOLVED, that the dividends and distributions as sct forth below,
on a per share basis, be paid on March 11, 2003 (April 7, 2003 with
respect to TDF), to shareholders of record as of March 6, 2003 (March
24, 2003 with respect to TDF), subject to any changes or adjustments as
may be deemed necessary or appropriate by the Funds’ Treasurer to
more accurately reflect all remaining undistributed net investment
income and net realized capital gains with respect to the year ended
Dwmba 31,2002:

Net Investment Shon Term Capltal Long Term Capital

TGOT

Class A
ClassB
Class C

Income = Gams : Gains

0.0246 o 10,0000 o 0.0000
0.0241 0.0000 0.0000
0.0246 0.0000 . 0.0000

 SA\FTLEGALWMINUTES\BOARD\February 2003\FINAL doc

Y FT-SEC 163607

ATTORNEY WORK PRODUCT -PRIVILEGED AND CONFIDENTIAL



Net Investment ~ Short Term Capital Long Term Capital
Gains -

Income Gains

TDMT '

~Class A 0.1067 0.0000 .. 0.0000
Class B : 0.0484 0.0000 - 0.0000
Class C 0.0377 0.0000 -0.0000
ClassR 0.1280 0.0000 0.0000
Advisor Class 0.1450 0.0000 0.0000
TIFI-FES
Primary 0.0539 0.0000 . 0.0000
Service 0.0539 0.0000 0.0000
TIFI-EMS © 0.0251 0.0000 . 0.0000
TIFI-EFIMS . 0.0084 SR 0.0000 0.0000
TIFI-FSCS ©0.0000 0.0000 0.0000
TIFI-NUSCES 0.0089 0.0000 : T 0.0000 »
TDF 0.0106 0.0000 - 0.0000

SPECIAL DISTRIBUTION IN CONNECTION WITH FUND REORGANIZATION
(TGIT-TLAF)

Mr. Roscnberg then advised that the Board was bemg asked to approve record and
payment dates for TGIT — TLAF for distribution of all remmnmg undistributed investment
company taxable income, if any, and net realized capital gains in contemplation of the proposed
reorganization of the Fund into TFI — TFF. He noted that the Audit Committee had
recommended the distribution at its meeting held on February 7, 2003. On the basis of the Audit
Comumittee’s recomnmendation, after discussion, upon motion duly made; seconded, and '
unanimously carried, it was: : :

RESOLVED, that a dividend and distribution be paid on May 7, 2003,
to Shareholders of record on May 6, 2003, of TGIT — Templeton Latin’
America Fund in the amount which represents the remaining

. undistributed investment company taxable income, if any, and net
realized capital gains in contemplation of the proposed reorganization
of TGIT ~ Templeton Latin America Fund into TFI - Templeton
For=ign Fund, as determined by the Fund’s Treasurer; such distribution
subject to any such change in amount, frequency or timing as

determined by the Fund’s Treasurer or Assistant Treasurer, in

consultation with counsel to the Funds.
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RATIFICATION OF 2002 YEAR-END DIVIDENDS PAID™

Mr. Rosenberg reviewed the 2002 distributions for the Funds. It was noted that
the payments represented all undistributed net investment income and at least 98% of net
/investment income and capital gains realized in calendar year 2002. Mr. Rosenberg also noted
that the materials provided to the Board included the total amounts of the distributions, as well as
the amounts of net investment income, long term capital gains and short term capital gains.
After discussion, upon motion duly made, seconded and unammously carried, it was:

RESOLVED, that the distributions set forth below, on a per share
basis, paid on December 17, 2002 to shareholders of record on .
December 12, 2002 be, and they hereby are, approved and ratified:

FUND CLASS AMOUNT FUND - CLASS * AMOUNT
TGIT- TIF A 0.0885 TGF A 0.0788
: C . 0.0460 . B 0.0431
Advisor  0.1171 c 0.0404
‘ ‘ R 0.0730
TGIT-TLAF A 0.1269 Advisor 0.0921
C 0.0826 '
Advisor .0.1524 TCAF - 0.0100
TFI-TWE A 0.0478 TGOT A 0.0930
B 0.0175 B 0.0117
C -0.0160 ‘ C 0.0031
TFI-TFF A 0.0250 - '{TIFI-FES  Primary 0.1789
B 0.0061 : ; Service  0.1789
C 0.0045 , ' . .
R ‘ 0.0223 TIFI - EMS 0.1228
- Advisor  0.0318 :
TIFI-EFIMS 0.8064
TIFI - : - 0.0449
-1 NUSCES - :

and it was further

RESOLVED, that the distributions set forth below, on a per share
basis, paid on December 20, 2002 to shareholders of record on
December 17,2002 be, and they hereby are, approved and rahﬁe:d

[FoD CLASS AMOUNT
TIT-TGBF A 0.0400
C 0.0375
_ Advisor _0.0418

and 1t waé further
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RESOLVED, that the distributions set forth below, ori a per share
basis, paid on December 31, 2002 to shareholders of record on
December 16, 2002 be, and they hereby are, approved and ratified:

FUND AMOUNT
TGIF 0.0450
4 and it was further

RESOLVED, that the distributions set forth below, on a per share
basis, paid on January 15, 2003 to shareholders of record on December
31,2002 be, and they hereby are, approved and ratified: :

| FUND AMOUNT
TDF 0.1706
TCWF 0.0100
TEMIF 0.3100
and it was further

SOLVED, that a copy of the distribution schedule be filed with the
record of the meeting.

REPORT ON MC N'I'HLY AND QUARTERLY DIVIDENDS (TIT-TGBF, TGIF, TEMIF)

Next, the Chairman asked Mr. Rosenberg to report on the x;nonthly and quarterly
dividends paid by TIT — TGBF, TGIF and TEMIF since the beginning of each Fund’s current
fiscal year. Mr. Rosenberg reviewed with the Board the report on monthly and quarterly
dividends paid by each Fund. After dxscusswn, upon motion duly made, swonded, and
unanimously carried, n was:

RESOLVED, that the dividends paid by each Fund for the period
November 2002 through December 2002 .be, and they hereby are,
approved and ratified as having been calculated in accordance with
procedures previously established by the Board; and that a copy of the
report be filed with the record of the meeting.

CONSIDERATION AND APPROVAL OF DIVIDEND AND RETURN OF CAPITAL
POLICY (TIT TGBF, TGIF, TEMIF)

- Mr.Rosenberg then reviewed wnh the Board the dividend and return of capxta]
policy of each Fund, which was originally adopted at the May 23, 1996 Board meeting. He
stated that the policy permits each Fund to pay ongoing dividends on a level basis. He noted that
the purpose of the policy is to satisfy the expectations of investors and the dealer community that
‘each Fund will pay a stable dividend although this may result, from time to time, in a return of
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«capital. He also noted that management would monitor each Fund’s dividends and the level of
its income on an orngoing basis to determine whether any future changes to the dividend policy
would be warranted. It was noted that management recommended an adjustment to the quarterly
dividend rate for TEMIF’s shares from $0.31 to $0.25 per share effective with the next
distribution to be paid in March 2003, The Board then reviewed the amounts paid under the
dividend and return of capital policy for the period November 1, 2002 through December 31,
2002. Mr. Rosenberg then asked the Board to approve the continuation of the policy, as well as
the reduction in dividends for TEMIF, and to review the form of press release notifying - 1
shareholders of TGIF and TEMIF that a portion of the regular dividends may include a return of :
. capital. After discussion, upon motion duly made, seconded and unanimcusly carried, it was: [

RESOLVED, that the continuation of the dividend and return of capital
policy be, and it hereby is, approved, and it was further

RESQLVED, that the reduction in the amount of the dividends payable o
by shares of TEMIF from $0.31 to $0.25, effective with the March ‘
2003 distribution, as presented at this meeting be, and it hereby is,
approved and it was further

B e R Tt

RESOLVED, that each Fund’s Treasurer or any Assistant Treasurer
be, and each of them hereby is, authorized to make any and all ‘
determinations regarding regular dividends of each Fund in accordance
with the dividend and return of capital policy; and it was further

RESOLVED, that the appropriate officers of each Fund be, and they
- hereby are, authorized to take any and all actions necessary or
appropriate to implement the above resolutions, such actions to include
- the issuance of a press release for TGIF and TEMIF in substantially the
form presented to this meeting.

COMPLIANCE MATTERS

- . -

REDACTED
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REDACTED

RESOLVED, that based upon the information provided in the
Templeton Compliance Report, including the attachments thereto, the
Board hereby determines that the transactions set forth in the report and .
its attachments were effected in compliance with the “Procedures for
Interfund Transactions™ adopted pursuant to Rule 17a-7; and that a

copy of the report and its attachments be filed with the record of the
meeting.

REDACTED

Summary of Regnlated Investment Company Diversification/Qualification .
Tests under Subchapter M of the Internal Revenue Code - The Board's attention was
- directed to a report stating that the Funds had passed the Diversifi canon/Quahﬁcanon tests lmder
‘Subchapter M of the Intemnal Revenue Code.
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SEC Rule 17g-1 - Fidelity Bond - It was reported that the Risk Managerment
staff had reviewed the joint fidelity bond with ICI Mutual for Franklin Templeton under the
minimum bonding requirements of Rule 17g-1 and determined that the bond was in compliance

‘with the requirements of that provision,

Alternative Product Funds Report - The Board then reviewed the Alternative
Product Funds Report for the period from September 1, 2002 through December 31, 2002, It
was noted that the Report reflects a review of alternative investment products managed by .
Franklin Templeton investment advisers and that management would continue to periodically .

report to the Board on alternative investment products.

- After further discussion of the i’unds compliance with various regulatory
requirements, the Boards accepted the reports and asked that a copy of each report be filed with
the record of the meeting.

ANNUAL CONSIDERATION oi«‘ MATTERS RELATED TO MONEY FUND SWEEP

The Board next considered the annual approval of FranKlin Templeton Investor
Semccs LLC (“FTIS"), in its capacity as transfer agent for one or more money market funds (the
“Sweep Fund™), as an additional custodijan for each Fund (each an “Investing Fund”) in connection
with the Investing Fund investing uninvested cash balances and securities lending cash collateral in
the Sweep Fund (such activities hereinafter referred to as “cash investment purposes™). After
discussion, upon motion-duly made, seconded and unanimou.sly carried, it was determined that:

WEEREAS, it is anticipated that an Investing Fund will invest in the
Sweep Fund for cash investment purposes; and

WHEREAS, management has recommended that the assets of an
. Investing Fund be maintained in custody by FTIS, in its capacity as
. transfer agent for the Sweep Fund.

NOW, THEREFORE, BE IT

RESOLVED, that FTIS is hereby approved, consistent with the
provisions of Rule 17f-4 under the Investment Company Act of 1940,
as zmended, and any interpretations thereunder by the staff of the
Division of Investment Management of the U.S. Securities and
Exchange Commission, as the custodian for the shares of the Sweep
Fund purchased by the Investing Fund; and it was further

RESOLVED, that consistent with interpretations under Rule 17f-2 under
the 1940 Act goveming custody of investment company assets by a
registered investment company, the Investing Fund shall consider custody
of the Investing Fund’s assets to be custody by the Investing Fund and
shall comply with the provisions of Rule 17f-2 under the 1940 Act and/or
any interpretations thereunder relating to custody by an investment *
company’s affiliate constituting self-custody.
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The Board then considered the annual approval of the Franklin Templeton Group of
Funds Money Fund Sweep Procedures for Custody by Transfer Agent, which the officers of the
Investing Fund, in consultation with counsel to the Investing Fund, had deveIOpcd relating to
safekeeping of the assets of the Investing Fund maintained in custody by FTIS, in its capacity as
transfer agent for the Sweep Fund. It was noted that there were no proposed changes to the:
. procedures. After discussion, upon motion duly made, seconded and \mammously carried, it was
determined that:

WHEREAS, FTIS serves as transfer agent for the Sweep Fund in which
each Investing Fund intends to invest for cash investment purposes; and

WHEREAS, the Investing Fund’s investments in the Sweep Fund are
represented by uncertificated shares held on FTIS’ books in its capacity as
transfer agent for the Sweep Fund; and

. WHEREAS, FTIS, in its capacity as transfer agent for the Sweep Fund,
previously has been approved as the custodian for the assets of each-
Investing Fund and

WHEREAS, undcr SEC interpretations, procedures must be followed bjr
the [nvesting Fund to ensure secured access, accounting controls, and
segregated safekeeping of the Investing Fund's shares of the Sweep Fund.

NOW, THEREFORE, BEIT

RESOLVED, that the "Franklin Templeton Group of Funds Money Fund
-Sweep Procedures for Custody by Transfer Agent" be, and they hereby
are, approved and adopted on behalf of each Investing Fund; and that a
copy of said Procedures be filed with the record of the meeting. -

ANNUAL CONSIDERATION OF SEGREGATION OF ASSETS PROCEDURES

Consideration was then given to the procedures regarding segregation of assets
with respect to transactions requiring segregation. It was noted that there were no changes in the
procedures and that they continued to reflect the SEC’s most recent positions on segregation. A
* question and answer session then followed, after which, Jpon motion duly made, seconded and
-unammously carried, it was; .

RESOLVED, that the “Templeton Guidelines and Procedures for the

.Covering of Certain Fund Transactions” be, and they hereby are, .
-.approved for use by the Funds; and that a copy of said Guidelines and
" Procedures be filed with the record of the meeting.

REDACTED
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REDACTED

DISTRIBUTION PLAN REPORT (TGF, TFI - TWF, TFI - TFF, TGSCF, TIT-TGBF,
TCAF, TGOT, TIFI-FES, TDMT, TGIT - TIF, TGIT - TLAF)

The Board next reviewed reports of distribution costs and expenditures incurred

- on behalf of each Fund by Franklin/Templeton Distributors, Inc. and payments made by each
Fund pursuant to its 12b-1-Distribution Plan(s) (the “Distribution Plans”) for the period ending
January 31, 2003. Copies of such reports had been sent to the Board members and to Mr. Brian
E. Lorenz prior to the meeting. Mr. Rosenberg confirmed that, as set forth therein, payments
under the Distribution Plans were in full compliance with the limits set by the SEC, the National
Association of Securities Dealers, and the terms of the Distribution Plans. Mr. Rosenberg noted
that the Fund Accounting Department monitored compliance with such limits on a monthly
basis. The Board expressed its satisfaction that Fund expenditures under the Distribution Plans
‘were in accordance with the provisions and limitations applicable to such Plans. After further
review, the Board approved and ratified the expense amounts and requested that a copy of the
reports be filed with the record of the meeting. -

REPORT ON REVISIONS AND SUPPLEMENTS TO THE PROSPECTUS AND
STATEMENT OIFf ADDITIONAL INFORMATION (All Open-End Funds)

Ms. Green then reviewed with the Board a report that summarized the revisions
and/or supplements to each Fund’s prospectus and/or Staternent of Additional Information since
the December 3, 2002 meeting, copies of which had been previously distributed to the Board.
After further review and discussion, upon motion duly made, seconded and unanimously carned
it was:

RESOLVED, that the revisions to each Fund’s prospectus and/or
Statement of Additional Information (“SAI”) and/or the form of
supplement to each Fund’s prospectus and/or SA, as presented at this
meeting be, and they hereby are, approved and ratified; and that each
Fund’s prospectus and/or SAI supplements and a copy of the report,
~ which summarized the supplements and any revisions to each Fund’s
prospectus and/or SAI, -be-filed with the record of the meeting.

SPECIAL PRES] NTATION ON FUND PROFITABILITY ANALYSIS

It was noted that on the previous day the Directors/Trustees had attended a
presentation on the 2002 Fund Profitability Analysis, which had been fumished to the
Directors/Trustees prior to the meeting. Such report contained an analysis of revenues, expenses
-and functional profitability of Franklin Resources, Inc., as well as an analysis of each Fund based
on the assumptions and allocation methodology utilized. Mr. James R. Baio, Chief
Administrative Officer of Franklin Templeton Companies, LLC, and Mr. Martin L. Flanagan,
President, Chief Financial Officer and Chief Operating Officer of Franklin Resources, Inc.,
reviewed such methodologies along with analysis enhancements and responded to questions
raised by various of the Independent Directors/Trustees during such special presentation.
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REVIEW AND APPROVAL OF THE RENEWAL OF INVESTMENT MANAGEMENT
AGREEMENT (TGOT, TDMT, TIF], TDF, TRF, TGIT)

The next item on'the meeting agenda was consideration of the continuation of
each Fund’s Investment Management Agreement. The Directors/Trustees had been furnished
_ with extensive material prior to the meeting, including Lipper Reports setting forth information
concerning the expenses and performance of each Fund in relation to those of other designated
funds deemed comparable. It also was noted that the 2002 Fund Profitability Analysis discussed
on the previous day, along with other information made available to the Directors/Trustees at
that time, covered compensation to the affiliates of each Fund’s Investment Manager, including
fund administration fees. It was further noted that during the past year the Directors/Trustees
had been continuously furnished with information regarding each Fund’s performance with
respect to specific benchmarks as well as the quality of the services provided by each Fund’s
Investment Manager and its affiliates.

REDACTED

" and upon motion
duly made, seconded and unanimously carried, and thb the approval of a majority of the
Independent Directors/Trustees present and voting separately in person at the meeting, it was:

RESOLYVED, that the Board, based on the information provided in
connection with the consideration of each Fund’s Investment
Management Agreement, and after consideration of the past
performance of the Investment Manager in providing management and
other services to each Fund, hereby determines that the services

- provided are reasonably worth the fees paid under each Fund’s
Agreement, plus any benefits that may accrue to the Investment .
Manager, that these fees and benefits remain within the range of what
could have been negotiated at arms-length for these services, and that
the terms of each Fund’s Agreement are fair and reasonable; and it was
further

RESOLVED, that the continuation of the Investment Management
Agreement between Templeton Global Opportunities Trust and
Terapleton Investment Counsel, LLC, through April 30, 2004, be, and it
herzby is, approved; and that the officers of the Fund be, and they '
herzby are, authorized and directed to take any and all actions
necessary to continue the Investment Management Agreement for this
period; and it was further '
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RESOLVED, that the continuation of the Investment Management’
Agreement between Templeton Developing Markets Trust and
Templeton Asset Management Lid., through Apnl 30, 2004, be, and it
hereby is, approved; and that the officers of the Fund be, and they
hereby are, authorized and directed to take any and all actions
necessary to continue the Investment Managcment Agreement for this
period; and it was further

RESOLVED, that the continuation of the Investment Management
Agreement between Templeton Institutional Funds, Inc. (“TIFI") on
behalf of Emerging Markets Series and Templeton Asset Management
1td., through April 30, 2004, be, and it hereby is, approved; and that the
offiicers of TIFI be, and they hereby are, authorized and directed to take
any and all actions necessary to continue the Investment Management
Agreement for this period; and it was further

RESOLVED, that the continuation of the Investment Management
Agreement between TIFI on behalf of Emerging Fixed Income Markets
Series and Franklin Advisers, Inc., through April 30, 2004, be, and it
hereby is, approved; and that the officers of TIFI be, and they hereby

. are, authorized and directed to take any and all actions necessary to
continue the Investment Management Agreement for this period; and it
was further ‘

RESOLVED, that the continuation of the Investment Management
Agreement between TIFI on behalf of Foreign Equity Series and
Ternpleton Investment Counse], LLC, through April 30, 2004, be, and it
* hereby is, approved; and that the officers of TIFI be, and they hereby
are, authorized and directed to take any and all actions necessary to
cortinue the Investment Management Agreement for this period; and it
as further

RESOLVED, that thé continuation of the Investment Management -
Agreement between TIF] on behalf of Franklin Templeton Non-U.S.
Core Equity Series and Franklin Templeton Asset Strategies, LLC,
through April 30, 2004, be, and it hereby is, approved; and that the
officers of TIFI be, and they hereby are, authorized and directed to take
any and all actions necessary to continue the Investment Management
Agreement for this. period; and it was further ' '

RESOLVED, that the continuation of the Investment Management

- Agreement between TIFI on behalf of Foreign Smaller Companies
Series and Templeton Investment Counsel, LLC, through April 30,
2004, be, and it hereby is, approved; and that the officers of TIFI be,
and they hereby are, authorized and directed to take any and all actions
necessary to continue the Investment Management Agrcement for this
period; and it was further
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RESOLVED, that the continuation of the Investment Management
Agreement between Témpleton Dragon Fund, Inc. and Tenpleton
Asset Management Ltd., through July 31, 2004, be, and it hereby is,
approved; and that the officers of the Fund be, and they hereby are,
authorized and directed to take any and all actions necessary to
continue the Investment Management Agreement for this period; and it
was further

RESOLVED, that the continuation of the Investment Management
Agreement between Templeton Russia and East European Fund, Inc.

“and Templeton Asset Management Ltd., through July 31, 2004, be, and
it hereby is, approved; and that the officers of the Fund be, and they
hereby are, authorized and directed to take any and all actions
necessary to continue the Investment Management Agreement for this
period; and it was further

RESOLVED, that the continuation of the Investment Management
Agreement between Templeton Global Investment Trust ("TGIT") on
behalf of Templeton International (Ex EM) Fund and Templeton Global
Advisors Limited, through July 31, 2004, be, and it hereby is,
approved; and that the officers of TGIT be, and they hereby are,
authorized and directed to take any and all actions necessary to
continue the Investment Management Agreement for this period; and it
was further

RES OLVED that the continuation of the Investment Management
Agreement between TGIT on behalf of Templeton Latin America Fund
and Templeton Investment Counsel, LLC, through July 31. 2004, be,

" and it bereby is, approved; and that the officers of TGIT be, and they

- hereby are, authorized and directed to take any and all actions
necessary to continue the Investment Management Agreement for this
period; and it was further

RESOLVED, that the continuation of the Investment Management
Agreement between TGIT on behalf of Franklin Templeton Non-U.S.
. Dynamic Core Equity Fund and Franklin Templeton Asset Strategies,
LLC, through July 31, 2004, be, and it hereby is, approved; and that the
- officers of TGIT be, and they hereby are, authorized and directed to -
. take any and all actions necessary to continue the Investment
Management Agreement for this penod

CONTINUATION.OF FUND ADMINISTRATION AGREEMENT (TGOT, TDMT, TIFI,
TDF; TRF, TGTT)

Next, the Board considered approving the continuation of the Fund
" Administration Agreement between cach Fund and Franklin Templeton Services, LLC. The .
Board's attention was directed to the data concerning fund administratidn fees and additional
information in the materials prepared by Lipper and the services performed by Franklin
28 ‘
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Templeton Services, LLC under the agreement were reviewed. After disc.ussiori, upon motion- X
duly made, seconded, and unanimously carried, and with the approval of a majority of the - =~
Independent Directors/Trustees present and voting separately in person at the meeting, it was: -

RESOLVED, that the continuation of the Fund Administration
Agreement between each Fund and Franklin Templeton Services, LLC
be, and it hereby is, approved; and that the proper officers of each Fund
be, and they hereby are, authorized and directed to take any and all
actions necessary to continue the Fund Administration Agreement on
behalf of the Funds.

. CONTINUATION OF DISTRIBUTION AGREEMENT (TGOT, TDMT, TIFI, TGIT)

Corsideration was next given to approving the continuation of each Fund's
Distribution Agreement with Franklin Templeton Distributors, Inc. (“FTDI”), a subsidiary of
Franklin Resources, Inc. Afier discussion, upon motion duly made, seconded, and unanimously
carried, and with the approval of a majority of the Indepcndcnt Directors/Trustees present and
voting separately in person at the meeting, it was:

RESOLVED, that the Distribution Agreement between each Fund and
" Franklin Templeton Distributors, Inc. be, and it hereby is, approved to
continue through April 30, 2004; and that the proper officers of each
'Fund be, and they hereby are, authorized and directed to take any and
all zctions necessary to continue said Distribution Agreement for this

penod

RENEWAL OF DIISTRIBUTION PLANS UNDER RULE 12b-1 (TGOT, TDMT, TIFI-FES,
TGIT)

REDACTED
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WHEREAS, as there is a reasonable likelihood that the continuation of
‘the Fund’s Distribution Plans will benefit each Fund and its
shareholders; it is hereby

RESOLVED, that the continuation of each Fund’s Distribution Plans
and any related agreements be, and they hereby are, approved; and that
the officers of each Fund be, and they hereby are, authorized and
directed to take any and all actions necessary to continue such

. Distribution Plans and any related agreements on behalf of each Fund.

CONTINUATION OF TRANSFER AGENT AGREEMENT (TGOT, TDMT, TIF], TGIT)

“Consideration was given to continuation of each Fund’s Transfer Agent
Agreement with Franklin Templeton Investor Services, LLC (“FTIS™), a subsidiary of Franklin
Resources, Inc. After discussion, upen motion duly made, seconded, and unanimously carried,
and with the approval of a majority of the Independent Directors/Trustees present and voting
separately in person at the meeting, it was:

RESOLVED, that the Transfer Agent Agreement between each Fund
and Franklin Templeton Investor Services, LLC be, and it hereby is,
approved; and that the proper officers of each Fund be, and they hereby
are, authorized and directed to take any and all actions necessary to
continue said Transfer Agent Agreements,

CONTINUATION OF JAPANESE SHAREHOLDER SERVICING AND
ADMINISTRATION AGREEMENT (TDF)

Nezxt, the Board was asked to consider approving the continuation of the Japanese
Shareholder Servicing and Administration Agreement among Nomura Asset Management,
U.S.A. Inc., formerly Nomura Capital Management, Inc., and Templeton Dragon Fund, Inc.
After discussion, upon motion duly made, seconded and unanimously approved, it was:

RESOLVED, that the continuation of the Japanese Shareholder
Servicing and Administration Agreement among Franklin Templeton -
Services, LLC, Templeton Dragon Fund, Inc. and Nomura Asset
Management, U.S.A. Inc., be, and it hercby is, approved through April
30,2004; and it was ﬁmher

" RESOLVED, that the Japanese Shareholder Servicing and
Administration Agreement among Franklin Templeton Services, LLC,
Templeton Dragon Fund and Nomura Asset Management, U.S.A. Inc.,’
substantially in the form of such agreement presented to this meeting of
the Board of Directors of Templeton Dragon Fund, Inc. be, and it
herzby is, approved for a term through April 30, 2004; and it was
further
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RESOLVED, that the appropriate officers of the Funds, be, and they
hereby are, authorized and directed to take any and all actions

~ necessary to continue the Japanese Shareholder Servicing and
Administration Agreement on behalf of the Fund.

CONTINUATICN OF SUB-ADMINISTRATION AGREEMENT (TRF)

Next, the Board considered approving the continuation of the Sub-Administration
Agreement among Templeton Russia and East European Fund, Inc., Franklin Templeton
Services, LLC and Princeton Administrators, LP (“Princeton™), an affiliate of Merrill Lynch &
Co., Inc. After discussion, upon motion duly made, seconded, and unanimously carried, and
“with the approval of a majority of the Independent Directors/Trustees present and voting
sepa.ratc]y in person at the meeting, it was: .

RESOLVED, that the continuation of the Sub-Administration
Agreement among Templeton Russia and East European Fund, Inc.,
Franklin Templeton Services, LLC, and Princeton Administrators, LP,
be, and it hereby is, approved; and that the proper officers of the Fund
be, and they hereby are, authorized and directed to take any and all
actions necessary to continue the Sub-Administration Agreement on
bebalf of the Fund.

MATTERS RELATED TO CASH SWEEP OPTION (TDF, TDF-I)ST TRF, TGIT-TLA,
TGIT-NUSDCEF}

Mr. Leto noted that each Fund, together with certain other Franklin Templeton
Funds and the Franklin Templeton Advisors, received an exemptive order on January 5, 1999
from the SEC that permits each Fund (an “Investing Fund™) and certain private accounts to
invest uninvested cash and cash collateral received in connection with securities lending
activities (“Cash Balances”) in shares of a Franklin Templeton money fund (“Money Fund™). As
a condition of the order, the Board, including a majority of the Independent Directors/Trustees, is
requested to consider to what extent, if any, the advxsory fees charged to the Investing Fund
should be reduced to account for the reduced services provxded to the investing Fund as a result

of its mvcstmcnt in the Money Fund. ~

REDACTED -

I Managemcnt was recommcndmg that the Board approve
this methodology After discussion, on motion duly made seconded and carried, the following
resolutions were unanimously approved:

SOLVED, that the advis_ory and/or business administration fees
paid by a Fund investing uninvested cash in shares of a Franklin’
Templeton Money Fund (“Money Fund™) be reduced by the amount of
any advisory fees and/or business administration fees paid by the
Money Fund on the Fund’s cash mvested in the Money Fund; and it
was furtber-

-
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RESOLVED, that the officers of the Fund, in consultation with
counsel, be and each of them hereby is, authorized and directed to take
any and all actions appropriate to carry out the intent and accomplish
the purposes of the foregoing resolution.

REPORT ON SARBANES-OXLEY ACT OF 2002

REDACTED

CONSIDERATION OF PROPOSAL TO EXPAND INVESTOR ELIGIBILITY FOR
ADVISOR CLASS AND CLASS Z SHARES (TGF, TFI-TFF)

The Directors/Trustees next considered proposed changes in the eligibility
requirements fori investment in the Funds by Section 529 plans that are managed or administered
by Franklin Templeton Investments and that use the Franklin, Templeton or Mutual Series Funds
as options for investment by the plans. A January 27, 2003 memorandum from FTDI setting
~ forth the specific changes requested, as well as the background and ratiopale underlying Sich™ *

changcs, had been included in the Board materials for the meeting. In addition, it was noted that,
in order to offer competitive pricing in retirement plan markets, FTDI was also requesting
. approval to offer Advisor Class shares to defined contribution services plans of $20 million or
_greater that have contracted for current participant level record keeping with the Defined
Contribution Services division of FTIS. It was noted that the proposed changes, if approved,
. would become effective March 1, 2003 and that the Fund prospectuses would be supplemented
prior to such changes becoming effective, Aﬁer further discussion, upon motion made, seconded
and unanimously adopted, it was:

RESOLVED, that the amendment to eligibility requirements for
investment by Section 529 plans that are managed or administered by
Franklin Templeton Investments and that use the Franklin, Templeton
. or Mutual Series Funds as options for investment by the plans in
* . Advisor Class shares and Class Z shares.of each Fund, 4s set forth in
-the January 27, 2003 memorandum from Franklin/Templeton
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Distributors, Inc., to take effect March 1, 2003, be and hereby are ™
“approved; and it was further

RESOLVED, that the amendment to eligibility requirements for - - . .
investment by defined contribution services plans of $20 millionor - -
greater that have contracted for current participant level record

keeping with the Defined Contribution Services division of Franklin -
Templeton Investor Services, LLC in Advisor Class shares, as set

forth in the January 27, 2003 memorandum from Franklin/Templeton
Distribators, Inc., to take effect March 1, 2003, be and hemby are
approved; and it was further

RESOLVED, that the appropriate officers and agents of each Fund
be «nd bereby are authorized to take all steps necessary or convenient
to implement the changes authorized under the foregoing resolutions.

. CONSIDERATION AND APPROVAL OF PROPOSED SUB-ADVISORY .
- AGREEMENTS (TTFI-NUSCES, 'I‘GIT-NUSDCEF)

Next, Mr. Leto directed the Board’s attention to management’ s proposal to
implement new sub-advisory agreements between Franklin Templeton Asset Strategies, LLC
(“FTAS"”) and Templeton Investment Counsel, LLC (“TIC, LLC”) with respect to the growth
strategy componernt of each Fund's investment portfolio. The Boards were reminded that they
had previously approved investment management agreements between each Fund and FTAS in
connection with the organization of the Fund, as well as sub-advisory agreements between FTAS
and Fiduciary International, Inc., with respect to each Fund’s growth strategy component. It was
noted that the requested action was being proposed by managcment in connection with corporate
and tax p]anmng strategies. -

REDACTED )

After further
dnscussxon, upon motion duly made, seconded and unammously wmcd, and with the unanimous
approval of the Indépendent Dxrectors/I‘ rustees present and voting separately at the meeting, it
was determined t.hat '

' (I' IFI-NUSCES, TGIT-NUSDCEF)

WHEREAS, Franklin Templeton Asset Strateg)es, LLC (“FTAS™),a
registered investment adviser under the Investment Advisers Act of

1940, as amended (the “Advisers Act”), had previously entered into an
Investment Management Agreement with the Fund, puxsuant to w!nch
FTAS was appointed as investment manager; and

WHEREAS, FTAS was responsible for the day-to-day management of
the value strategy component of the Fund; and .

' WHEREAS, the individuals responsible for the ddy-to-day
management of the value strategy component of the Fund also perform

5 | .
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value strategy investment management services on behalf of Tcrnpleton
Investment Counsel, LLC (“TIC, LLC"); and :

WEEREAS, FTAS and TIC, LLC are each registcrcd asan inv.e_stmcnt
adviser under the Advisers Act and engaged in the business of

" supplying investment management services, as an independent
contractor; and .

WEEREAS, FTAS wishes to enter into an agreement with TIC, LLC
to enable TIC, LLC to perform investment management services with
respect to the Fund’s value strategy component with the same team as
currently serves as portfolio manager for FTAS in the day-to-day
management of the Fund’s value strategy component; and

WHEREAS, the Board has found the terms of the proposed sub-
advisory Agreement between FTAS and TIC, LLC, which are
substantially identical to those of the sub-advisory Agreement between
FTAS and Fiduciary International, Inc., with respect to the growth '
strategy component of the Fund, to be fair and reasonable; and

WHEREAS, the proposed sub-advisory Agreement between FTAS and
TIC, LLC does not involve a change of actual control or management
with respect to the investment management of the Fund, and therefore-
does not constitute an “assignment” as defined in Rule 2a-6 under the
Investment Company Act of 1940, as amended (the “1940 Act™), and
-does not require approval of the shareholders of the Fund under the
1940 Act

NOW, THEREFORE, BEIT

RESOLVED, that the sub-advisory Agreement between FTAS and :
TIC, LLC, in substantially the form presented to this meeting, be, and it
hereby is, approved, effective February 25, 2003; and it was further

‘RESOLVED, that the proper officers of the Fund, with the assistance
of counsel, be, and each of them hereby is, authorized and directed, on
behalf of the Fund and in its name, to do and perform such acts and to
execute and deliver such instruments, certificates and documents as

. they shall determine necessary, appropnate or desxrable to carry out the
forzgoing mohmons .

SUPPLEMENTAL ORGANIZATIONAL ACT IONS (TCWF-DST)

M. Leto then reminded the Board of Trustees that it had taken certain actions at
its meeting held on December 3, 2002 with regard to the organization of TCWF-DST (the
“Trust” or “Fund” as the context requires), including approval of the Agreement and Declaration
of Trust, Certificate of Trust, By-Laws, Investment Management Agreement, Distribution
Agreement and related agreements under 1940 Act Rule-12b-1. He noted that the Trustees were
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being asked to review and approve additional matters, including addmonal opemtmg agreements,
policies and procedures for the Fund. _

' Consxderahon and Approval of Agreement and Plan of Reorgamzatmn Mr.
Leto reviewed the formation of the Fund in connection with a proposal to reorganize Templeton
China World Fund, Inc. (“TCWF™), operating as a closed-end investment company, into the -
Fund, which would operate as an open-end investment company (the “Reorganization™). Mr.

‘Leto stated that, in connection with the Reorganization, the Board is being asked to approve an
Agreemem and Plen of Reorganization between TCWF and the Fund, as well as certain other
items in order to effect the Reorganization. “Thereupon, after further discussion, upon motion
“duly made, seconded, and unanimously approved by the Independent Trustees, the Board
adopted the following preambles and resolutions:

WEEREAS, TCWF-DST has been created to succeed to and carry on the
business of TCWF; and

WEIEREAS, based upon information provided to the Board at this -
mecting, the Board has detérmined that the Reorganization is deemed
- advisable.

NOW, THEREFORE, BE IT

RESOLVED, that the Board has determined and declares that it is

advisable and in the best interests of TCWF-DST and the future
shareholders of TCWF-DST to proceed with and, subject to approval by
the initial shareholder of TCWF-DST and by the shareholders of TCWF,
consummate the Reorganization; and it is further .

RESOLVED, that the Board has determined that the Reor ganization will not
result in dilution of the interests of the existing shareholders of TCWF; and itis
further -

RESOLVED, that the Board of Trustees hereby approves an
Agreement and Plan of Reorganization (the “Plan”), substanually in the,
form presented 1o this meeting, with such changes as the praper officers -

. of the Trust in consuitation with counsel, may authorize; between
TCWF and the Fund, respectively, to effectuate the Reorganization,
which provides for: (i) the acquisition by the Fund of substantially ail
of TCWF’s property, assets and goodwill in exchange solely for full
and fractional shares of beneficial interest of Advisor Class shares of
the Fund (the “Shares™); and (ii) the distribution of the Shares of the
Fund to the shareholders of common stock of TCWF; and (iii) the
subsequent liquidation and dissolution under state law of TCWF,
subject to approval of the Reorganization by the shareholders of TCWF-
and the initial Shareholder of TCWF-DST; and it is further

RESOLVED, that subject to approval of the Reorganization by the
shareholders of TCWF, the proper officers of the Trust are, and each of
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them hereby is, authorized and directed to: (i) execute and deliver the
Plan with such changes as such officers, in consultation with counsel to
the Trust, deem appropriate; and (i) take such other action as is
contemplated by the terms of the Plan; and it is further- . -

RESOLVED, that the adoption of the above resolutions approving the
Plen, in substantiaily the form presented at this meeting, constitutes
adoption of a plan of reorganization within the meaning of Section
363(a)(1) of the Internal Revenue Code of 1986, as amended; and it is
further -

RESOLVED, that the proper officers of the Trust are, and each of
them hereby is, authorized and directed to take any and all actions and
execute any and all documents needed to accomplish the foregoing -
resolutions, including preparing and filing, or assisting in the
preparation and filing of], a registration statement on Form N-1A with
amendments and exhibits there toin order to register the Shares with
the SEC. C

Auproval of the Fund’s Investment Objective, Strategies, Restrictions and
Policies. At the Chairman’s request, Mr. Leto reviewed with the Board the Fund’s investment
objective, strategizs and investment restrictions. After further discussion, the Board was asked to -
approve the Fund's investment objective, strategies, restrictions and fundamental and hon-
fundamental policies as outlined to the Trustees. After further discussion, upon motion duly
made, seconded and unanimously carried, and with the approval of a majority of the Independent
Trustees, present and voting separately in person at thc meeting, it was:

RESOLVED, that the i mv&stment objective, strategies, restrictionsand -
furdamental and non-fundamental policies of the Fund, as set forth at
the meeting, be, and they hereby are, approved.

Approval of the Trust’s Notification of Registration on ¥orm N-8A and
Registration Statement on Form N-1A. Mr. Leto noted that the creation of the Fund required
the filing of a notification of registration and a registration statement with the SEC. After

discussion, and upon motion duly made, seéconded and unanimously carried, xt was:

RESOLVED, that the filing with the SEC of the Trust’s Noﬁﬁcaﬁon of
Registration on F orm N-8A be, and it hereby is, approved; and it was
further . v

RESOLVED, that the filing with the SEC of the Trust’s Registration
Statement on Form N-1A and any and all amendments and exhibits
théreto, including drafting a prospectus and Statement of Additional
Information for the Fund in order to register the shares of beneficial
interest of TCWF-DST under the Securities Act 0f 1933, as amended, ..
and the 1940 Act for offer and sale in a continuous public offering of
such shares, be, and it hereby is, approved; and it was further
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RESOLVED, that the Trust’s Registration Statement on Form N-1A
shall incorporate all of the investment policies, strategies and
limitations applicable to TCWF at the time of the ¢losing of the
Recrganization, including any changes in investment policies approved
by the shareholders of TCWF at their 2003 annual meeting; and it is
further

RESOLVED, that the appropriate officers of the Trust be, and they

- hereby are, authorized to cause to be filed any and all further .
amendments to the Registration Statement, including revisions to the
Fund’s Prospectus and Statement of Additional Information, as deemed
appropriate upon advice of counsel.

Consideration And Approval Of Audit Committee And Audit Commlttee
Charter :

RESOLVED that the Trustees shall have an Audit Committee whose duty it
shall be to meet with the anditors of TCWF-DST to review audit procedures and
results and to consider any matters arising from an audit to be brought to the
attention of the Trustees as a whole with respect to the accounting of TCWEF-
DST, its internal accountlng controls, and 1ts transfer agent and custodial -
procedures; and it is further

RESOLVED, that the Audit Committee shall be comprised of the following -
Trustees: Messrs. Fred R. Millsaps; Chairman, Constantine D. Tseretopoillos,
Frank J. Crothers and Andrew H. Hines, Jr., to serve as members of such
committee at the discretion of the Board; and it is further -

RESOLVED that the Audit Committee charter adopted for use by all of the
Franklin Templeton funds, be, and the same hereby is, approved and adopted on
behalf of the TCWF-DST; and it is funhcr

RESOLVED, that the Secretary is directed to int:lude a copy of the Audit
Committee charter as adopted with the records of TCWF-DST.

Authorization Of Use Of Power Of Attorney Ms. Green next requested that the
Tmstees approve a resolution authorizing the use of a Power of Attorney for the purpose
of filing decuments with the SEC on behalf of the Trust and on behalf of each Trustee.

After further review and discussion, upon motion duly made, seconded and unammously
carried, it was: .

' RESOLVED that a Power of Attorney, substantially in the form of the
Power of Attorney presented to this Board, appointing Murray L.
‘Simpson, Barbara J. Green, David P. Goss, Steven Gray, Robert C.
-Rosselot, Bruce G. Leto, Lisa A. Duda, Larry P, Stadulis, and Kristin -
H. lves as attomeys-in-fact for the purpose of filing docyments with the
Securities and Exchange Commission on behalf of the Fund and on
behalf of each Director/Trustee is hereby approved, the attoneys-in-
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fact listed in such Power of Attomey are hefeby authorized to actin .
accordance with such Power of Attorney for the purposes described in
the Power of Attorney, and the execution of such Power of Attorney by
each Director/Trustee and designated officers is hereby authorized and
approved.

Consideration of Fund Administration Agreement The Chairman then asked
the Trustees to consider the appointment of Franklin Templeton Services, LLC (“FTS, LLC”) as
Fund Administrator. Mr. Leto then reviewed the proposed Fund Administration Agreement (the
“Agreement”), which had been presented to the Board. ‘It was noted that, under the Fund
Adninistration Agreement, the Trust would pay to FTS, LLC a monthly fee equal on an annual
basis to 0.20% of the average daily net assets of the Fund, payable at the end of éach calendar
month: The specific duties to be performed by the Fund Administrator under the Fund
Administration Agreement also were reviewed. After discussion, and upon motion duly made,
seconded, and unarimously camcd, and with the approval of a majority of the Independent
- Trustees present and voting separately in person at the meeting, it was: . .

RESOLVED, that Franklin Templeton Services, LLC be, and it hereby
is, appomted to serve as Fund Administrator of Templeton China World
Fund; that the form of Fund Administration Agreement presented to
this meeting, be, and it hereby is, approved with such modifications as
the Trust’s officers shall approve upon advice of counsel; that the
appropriate officers of the Trust be, and each of them hereby is,
authorized to execute and deliver the Fund Administration Agresment
between Franklin Templeton Services, LLC and the Trust, on behalf of
the Fund; and that a copy of said Fund Administration Agreement be
filed with the record of this meeting .

Issuance of Initia] Share of the Fund. The Board then considered the issuance
of an initial share of the Fund to TCWF and the submission of the election of Trustees and
approval of the Fund’s Investment Management Agreement to TWCEF, as the sole initial
shareholder for consideration and approval. Thereafter, upon the effective date of the Fund,
shares of the-Fund were proposed to be. offered for sale to the public: After discussion, and upon
motlon duly made, seconded and unammously carried, it was further ’

RESOLVED, that, prior to the closing date of the Reoxgamzatxon,
TCWEF-DST is authorized to issue and sell one share of each class of
shares of beneficial interest of TCWF-DST to TCWF in consideration of
the payment by TCWF of $1.00 for each such share to TCWF-DST and
upon receipt of such consideration, TCWF-DST shall (i) issue a share
certificate reprcsentmg each such share or (ii) make or cause to be made
book entries in TCWF-DST’s transfer agency records reflecting the
issuance of each such share, to enable TCWF to Vote on () the election of

* Trustees; (b) approval of an investment management agreement with the
proposed investment adviser of TCWF-DST; and (c) approval of the
Reorganization; and it is further
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RESOLVED, that when issued and paid for as aforesaid, the shares of TCWF-
DST will be validly issued, fully paid and non-asscssable shares of beneficial
interest of TCWF-DST; and it is further

RESOLVED, that, subject to the approval by vote of the shareholders of TCWF
of the Reorganization, the officers of TCWF-DST, are directed to submit the
nanies of each Trustee to TCWF (as the sole shareholder of TCWF-DST prior to
the closmg date of the Reorganization) prior to the Rcorgamzatlon, for election;
anditis further

RESOLVED, that the Reorganization be presented to the initial -
shareholder of each class of shares of beneficial interest of TCWF-DST,
with the Board’s unanimous recommendation that each such shareholder
approve, by written sole shareholder consent, (a) the election of the
Trustees; (b) approval of the Investment Management Agreement by and
between TCWF-DST and Templeton Asset Management Ltd. (“TAML"
or the “Investment Manager”) in the form approved and adopted by the :
Board of Trustees of TCWF-DST in its December 3,2002 organizationa} - o ;
mecting; and (c) the Plan and the Reorganization; and it is further ’

RESOLVED, that, subject to the approval of the Reorganization by the V -
‘shareholders of TCWF and the initial shareholder of TCWF-DST, upon -
the closing date of the Reorganization, the officers of TCWF-DST are
‘authorized and directed to: , . it

()  implement the Plan and consummate the Reorganization;

(i)  accept for TCWF-DST a transfer from TCWF of all of the assets of
TCWF in exchange for the assurnption and payment, when due, by
TCWPF-DST of TCWF’s obligations and liabilities; and the
issuance and delivery of the shares of TCWF-DST in acoordancc ,
with the Plan; and

(iii) -accept for TCWF-DST the assignment of TCWF’s Custody
Agreement, dated September 7, 1993-(*Custody Agreement”),
with The Chase Manhattan Bank, N.A. (now JPMorgan Chase
Bank) to the Delaware Trust, including the Amendment to the
Custody Agreement, dated March 2, 1998, Amendment No. 2 10
the Custody Agreement, dated July 23, 1998, and Amendment
No. 3 to the Custody Agreement, dated May 1, 2001.

Authorization to Sell Shares to the Public

RESOLVED, that the Fund is hereby authorized to issue and sell
‘shares from time to time at a price per share of not Jess than the net
asset value thereof; and it was further .

RESOLYVED, that such issuance and sale be made substantially in
" conformity with and subject to all of the provisions, terms and
' 39 _
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conditions set forth in the Fund’s prospectus, Statement of Additional -
Information and/or Registration Statement as such documents may
from: time to time be amended and/or supplemented; and it was further

RESOLVED, that when any shares of the Fund shall have been so
issued and sold, they shall be deemed to be validly issued, fully paid
and non-assessable by the Trust; and it was further

RESOLVED, that it is desirable and in the best interests of the Trust that
its shares of beneficial interest be qualified or registered for sale in
varicus states and foreign countries; that the Chairman of the Board, the
President or any Vice President or Assistant Vice President, and the
' Secretary or any Assistant Secretary be, and each hereby is, authorized to
determine the states and foreign countries in which appropriate action
shall be taken to qualify or register for sale all or such part of such shares
as said officers may deem advisable; that said officers are hereby
authorized to perform on behalf of the Trust any and all such acts as they
deem necessary or advisable in order to comply with the applicable laws
of any such states, and in connection therewith to execute, file and certify
all requisite papers and documents, including, but not limited to, ‘
"applications, forms of resolutions, reports, surety bonds, irrevocable
consents, and appointments of attorneys for service of process; and that
the execution by such officers of any such paper or document or the
doing by them of any act in connection with the foregoing matters-shall
conclusively establish their authority therefor from the Trust and the
-approval and ratification by the Trust of the papers and documents so
executed and the action so taken; and it was further

RESOLVED, that the proper officers of the Trust hereby are authorized
and directed to take such actions and execute any and all documents
needed to complete the requisite filings of the Trust, including the filing
of applications and documents with the U.S. Securities and Exchange
Comtnission, state tax authorities, Internal Revenue Service and such
other state or. federal agencies and foreign governmental authorities as
shall be recominended by the accountants for or counsel to the Trust.

Consideration of Custody Apgreement. Mr. Leto then asked the Board to -
approve the assignment of TCWF’s existing Custody Agreement with The Chase Manhattan
Bank, N.A. (now known as JPMorgan Chase Bank), including all-amendments to the Custody
Agreement, with respect to the Fund. Mr. Leto then summarized the terms of the Custody
Agreement and noted that no other changes to the Custody Agreement, as amended, were being
proposed. After discussion, and upon motion duly made, seconded, and unanimously carried, and
with the approval of a majority of the Independent Trustees present and voting separaiely in

person at the mectmy it was:

RESOLVED, that JPMorgan Chase Bank be, and it hereby is, :
appointed to serve as custodian for the assets of the Fund; that the form
of Custody Agreement currently in effect for TCWF, as amended, be,
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and it hereby is, approved with the addition of the Fund; that the
appropriate officers of the Trust be, and each of them hereby is,
authorized to execute and deliver an assignment agreement relating to
such Custody Agreement; and that a copy of said Custody Agreement
be filed with the record of this meeting.

Consideration of Transfer Agent Agreement. M. Leto then asked the Board to
approve a Transfer Agent Agreement between Franklin Templeton Investor Services, LLC '
(“FTIS"} and the Trust, on behalf of the Fund. Mr. Leto then summarized the terms of the
Transfer Agent Agreement. After discussion, and upon motion duly made, seconded, and
unanimously carried, and with the approval of a majority of the Independent Trustees present
and voting separately in person at the meeting, it was:

RESOLVED, that Franklin Templeton Investor Services, LLC be, and
it hereby is, appointed to serve as Transfer Agent for the Shares of the
Fund; that the form of Transfer Agent Agreement (the “Agreement”)
presented at the meeting be, and it hereby is, approved with such -
modifications as the Trust’s officers shall approve upon advice of
counsel; that the appropriate officers of the Trust be, and each of them
hereby is, authorized to execute and deliver such Agreement; and that a
copy of said Agreement be filed with the record of this meeting.

Approval of Code of Ethics. The Trustees then considered the proposed Code of
Ethics and Policy Statement on Insider Trading (the “Code of Ethics™) for the Trust, on behalf of
the Fund, as required by Section 17(j) and Rule 17j-1 under the 1940 Act. It was noted that the
Code of Ethics is designed principally to monitor the personal securities transactions of persons
with special knowledge about or control over the Fund’s investments.  As required by Rule-17j-
1, management provided certification to the Fund that it has adopted procedures reasonably
necessary to prevent Access Persons, as defined in the Code of Ethics, from violating the Code
of Ethics. After discussion, upon motion duly made, seconded, and unanimously carried, and
with the approval of a majority of the Independent Trustees, present and voting separately at the -
meeting, it was:

RESOLVED, that the Board'of Trustecs ‘determines that the proposed

Code of Ethics of the Fund, as presented to this meeting, contains

provisions reasonably necessary to prevent Access Persons from

engaging in any conduct prohibited by Section 17() of the 1940 Act;

and that the Code of Ethics presented to this meeting be, and it hereby

is, approved and adopted as the Code of Ethics of the Fund, and that a
- copy thereof be filed with the record of this meeting.

Approval of Code of Ethics of the Investment Manager and Distributor. The
Board next considered the Code of Ethics adopted by Templeton Asset Management Ltd, and
Distributors, as required by Section 17(j) of the 1940 Act and Rule 17j-1 thereunder. As
required by Rule 17j-1, Templeton Asset Management Ltd. and Distributors each had provided a
written-certification that it has adopted procedures reasonably necessary to prevent Access
Persons, as defined in the Code of Ethics, from violating the Code of Ethics. After discussion,
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upon motion duly made, scconded, and unanimously carried, and with the approval of a majority
of the Independent Trustees, present. and votmg separately at the meeting, it was:

SOLVED, that the Boa:d of Trustees of the Trust deterinines that
the Code of Ethics, as presentéd to this meeting, contains provisions
reasonably necessary to prevent Access Persons from engaging in any
conduct prohibited by Section 17(j) of the 1940 Act; and that the Board
of Trustees hereby approves such Code of Ethics for Templeton Asset
Management Ltd., as Investmnent Manager, and Franklin/Templeton
Distributors, Inc., as Distributor of the Fund, as applicable.

Consideration and Approval of JPMorgan Chase Bank as Foreign Custody
Manager. Consideration was next given to compliance with Rule 17f-5 and Rule 17f-7 under
the 1940 Act governing foreign custody arrangements. The Trustees discussed the appointment
of JPMorgan Chase Bank (the "Custodian") as Foreign Custody Manager, and the delegation to
the Fund’s Investment Manager regarding the use of eligible foreign securities depositories, . -
After discussion, during which it was noted that the Custodian would provide quarterly written
reports and updated information relating to its custodial network and the foreign securities
depositories, upon motion duly made, seconded and unanimously carried, it was:

RESOLVED, that it is believed reasonable and in the best interests of the
Fund that JPMorgan Chase Bank be appointed as Foreign Custody
Manager for the Fund and monitor the custody risks associated with ,
maintainirig assets with eligible securities depositories and promptly - _ i
notify the Fund or its Investment Manager of any material change in these

risks; and it was further :

RESOLVED, that the appropriate officers of thé Trust be, and hereby
are, authorized and directed to take any and all actions necessary to effect
such foreign custody arrangements as deeined appropnatc upon the
advice: of counsel.

Approval of Foreign Securities Depositories Under Rule 17£-7

WHEREAS, the Board of Trustees of the Fund has previously -
evaluated the placement and maintenance of applicable Foreign Assets
(as defined in Rule 17f-5 of the 1940 Act) of the Fund with a foreign
securities deposxtory; and :

- . WHEREAS, the Custodian has representcd that each foreign securities
depository identified by Chase fulfills the definition of “Eligible
Securities Depository” Specxﬁed in Rule 17f- 7(b)(1) under the 1940
Act;and

WH.EREAS the Custodian has undertaken to: (1) provide an analysis
of the custody risks associated with maintaining assets with the Eligible
Secunties Depository, including those factors cited in SEC Release No.
1C-24424, 18-1221; and (2) monitor the custody risks associated with
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maintaining such asséts on a continuing basis, and promptly notify the
Furd or its Adviser (the “Advxser”), of any material change in these
risks; and

WHEREAS, in accordance with Rule 17f-7(a)(1) under the 1940 Act,
the proposed custody arrangements provide reasonable safeguards
against the custody risks associated with maintaining assets with the
Eligible Securities Depository and the. proposed Custody Agreement, as
amended, between the Fund and the Custodian provides that the
Custodian will exercise reasonable care, prudence and diligence in
performing the above requirements.

NOW, THEREFORE, BE IT

-RESOLVED, that the delegation of authority to the. Adviser to decide
whether to place the Fund’s assets with an Eligible Securities -
Degository, subject to the oversight of the Board of Trustees 6f the
Fund, be, and it hereby is, approved; and it is further

. RESOLVED, that in accordance with the decision of the Adviser
pursuant to the authonity delegated to them by the Board of Trustees,
the placerent and maintenance of the Fund’s Foreign Assets with each j
Ehglblc Securities Dcposxtory as identified by the Custodian be, and it : i

_hcxfby is, approved; and it is further : _ : i

RESOLVED, that the Board of Trustees hereby authorize:; the officers
of the Fund to accept the assignment of the proposed Custody
'Agreement, as amended, with the Custodian, accompanying this written -
Consent, and the appropriate officers of the Fund are hereby authorized
and directed to accept the assignment of and enter into and execute the
assigmment of the Custody Agreement, as amended, with such
modifications as the officers executing the assignment of such Custody
Apgreement, as amended, in consultation with legal counsel, shall deem
necessary, appropriate or as may be required to conform with the
requuements of any applicable statute, regulation or regulatory body;
and it is funher '

R& OLVED, that the ofﬁcers of the Fund are hereby authorized to
take such additional action as they may deem necessary or appropriate
to implement the intent of the foregoing resolutions.

: Authorization to Deposit Securities in Clearing Agency-Rule 17{-4. The

Trustees discussed the approval of the use of depository arrangements pursuant to Rule 17f-4 and
the extent to which the Fund would be using a book-entry system, as well as a clearing agency.
After discussion, upon motion duly made, seconded and unanimously carried, it was:

‘RESOLVED, that pursuant to Rule 17f-4 under the 1940 Act, the Fund
is authorized to have its Custodian deposit securities owned by the Fund
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ina clcanng agency thiat acts as a securities depository, or under a book-
entry system, or both.

Au;thorized Signatories. The Chairman proposed that the Board review and
-approve the appointment of authorized officers to act on behalf of the Fund. It was noted that the
resolutions presested to the Board reflected the authorized signers procedures previously adopted.
by the Directors of TCWF. After discussion, upon motion duly made, secondcd and unanimously
carried, it was detzrmined that:

“WHEREAS, the Trust and/or the Fund enter into numerous contracts
which identify persons who have been authorized by the Board of
Trustees to be signatories in order to conduct business and give
instructions on behalf of the Fund; and

WHEREAS, management has recommended that the Board of Trustees
grant authority to certain officers of the Trust to authorize signatories,
from time to time, in order to facilitate the day-to-day managcment of
the Trust and/or the Fund; and

WHEREAS, management has recommended that the Board of Trustees
grant authority to the President or any Vice President, together with -
either the Secretary or the Treasurer of the Trust to approve, appoint
and certify persons to be signatories in order to conduct business and
give instructions on behalf of the Fund; and

WHEREAS, the Board of Trustees has determined that it is in the best
interests of the Fund and its shareholders to grant authority to the
President or any Vice President, together with either the Secretary or
the Treasurer, of the Trust to approve, appoint and certify persons to be
signatories in order to conduct business and give instructions on behalf
of the Fund and in the name of the Fund, except in those instances in
which the Fund enters into contracts that specifically require that the
Board of Trustees appoint such signatories.

NOWw, THEREFORE, BE IT

RESOLVED, that the President or any Vice-President, together with
either the Secretary or the Treasurer, of the Trust be, and they hereby
are, authorized and directed to approve, appoint and certify persons.to
be signatories in order to conduct business and give instructions on
behalf of the Fund, and in the name of the Fund, including, but not -
limited to, the following activities:

. » 3ign checks, wire transfers for all Fund accounts (j.e., Redemption,
Distribution and Custody) for the purpose of share purchases and
share redemptions; to transfer cash from the Deposit Account under
the Trust’s Custody Agreement into the Redemptiont Account
and/or the Dividend and Distribution Account established for the -
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Fund; and to approve expense authorizations and to sign checks on
the Fund’s Imprest Account,

* Accept funds, accept accounts or sign acceptance letters and to sign
checks, wire transfers for all Fund accounts (i.e., Redemption,
Distribution and Custody) for the purpose of share purchases and
share redemptions;

* Manually sign stock certificates issued to shareholders on behalf of
the Fund;

* Sign on behalf of rights offerings, dividend options and other
discretionary actions that involve the securities held by the Fund;

» Vote on behalf of the Fund on all proxies for securities held by the -
Fund or designate another person to vote proxies on behalf of the
Fund;

» Make investment decisions on behalf of the Fund;
¢ Open brokerage accounts on behalf of the Fund;
* Place orders and execute trades with broker/dealers;

* Sign trade tickets to the custodian banks authorizing the settlement
of trades and to confirm telephonically trades with broker/dcalexs
on behalf of the Fund; and

. Process foreign exchanges.
and it was further

SOLVED, that the authorization thereof by the President or any .
Vice Presideiit; together with either the Secrétary or Treasurer of the
Trust of such signatories shall conclusively establish the full force and
effect as if the Board had themselves appomted such s:gnatones and it
was further '

REE»OLVED, that the Secretary or an Assistant Secretary of the Trust
* be, and each of them hereby is, authorized to prepare certificates,

certifying the above resolutions, including any excexpts thereof;, and it
was further

RESOLVED, that the proper officers of the Trust are hereby
authorized and directed to take such other steps as such officer or
officers, in consuitation with legal counsel, shall deem necessary or

appropriate to accomplish the intent of the foregoing resolutions.
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Mr. Leto also indicated that JPMorgan Chase Bank, as the Custodian for the Fund, may
require the execution of a stock assigrimient in order to transfer stock registered in the name of
the Fund to the appropriate nominee name and it would be in order to adopt a resolution to
authorize officers cf the Trust to exectte such forms. Upon motion duly made, seconded and
unanimously carried, it was: .

RESOLVED, that the Trust’s President or any Vice President or
Assistant Vice President, together with the Treasurer or the Assistant
Treasurer or Secretary or any Assistant Secretary, are authorized to sign
any stock assignment on behalf of the Fund, and to take any other
actions as may be necessary or convenient to transfer stock, bonds, notes
and other portfolio securities of the Fund from the Fund’s name to the
.appropriate nominee name at JPMorgan Chase Bank, as the approved
.Custodian, '

Appointment of Authorized Officers to Give Instructions under the Custody
and Service Agreements. Next, the designation of persons authorized to execute instructions to
the Fund’s Custodizn was discussed. The Trustees asked questions regarding the frequency and
complexity of instructions, which must be given to the Custodian and FTIS with regard to the
products and services to be provided under such agreements with the Fund. The Trustees also
discussed which individuals were particularly familiar with the operations of the Fund and should,
therefore, be authorized to'execute instructions. After further discussion, upon motion duly made,
seconded and unanimously carned, it was:

RESOLYVED, that the followmg officers be, and hereby are, "*Authorized

. Officers” of the Fund for the purposes of this resolution and are hereby
authorized to give instructions to the Custodian and the Transfer Agent
of the Fund: (1) the President, (2) the Secretary, (3) any Vice President,
and (4) the Treasurer; and it was further :

RESOLVED, that pursuant to Section 17(f)(1) of the 1940 Act, the
following actions are hereby authorized with regard to products and
services offered by the Custodian: any two Authorized Officers may
enter into agreements on behalf of the Fund for products and services
(including, without limitation, computer automated and electronic
services for either record keeping or money transfer), which products or
services are offered by the Custodian in connection with the services
provided by the Custodian under the Master Tri-Party Repurchase .

" Agreements or any related Custodian Agreements. Any such agreement
may not lower the performance standards, legal liabilities, or
responsibilities of the Custodian under the Master Tri-Party Repurchase
Agreements or any related Custodian Agreements; and it was further -

RESOLVED, that any two of the Authorized Officers may also
authorize and adopt (a) processing documentation or procedures, (b)
- forms of statements or reports, (c) forms of checks or drafis, (d) signature
cards, (¢) lists of individuals authorized to issue and/or confirm
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instructions to the Custodian regarding the transfer of any assets of the
Trust held by the Custodian and procedures related thereto, and (f)
similar documentation 6r procedures, as they may deem necessary for the
performance by the Custodian of its duties under (i) the Master Tri-Party
- Repurchase Agreement or any related Custodian Agreernent, or (ii) any
agreement entered into pursuant to the powers granted by this resolution.

Approval of Repurchase Agreements and Delegation of Authority to
Investment Manager to Monitor and Evaluate . The Trustees then considered the
authorization for the Fund to enter into repurchase agreements. It was noted that pursuant to the
SEC stated position on repurchase agreements, the Trustees may delegate to the Fund’s Investment
Manager the responsibility for monitoring and evaluating the Fund’s use of repurchase agreements.
After further discussion, upon motion duly made, seconded and unanimously carried, it was:

RESOLVED, that the Fund may enter into rcpurchase transactions; and it
was further

RESOLVED, that the Fund's Investment Manager is hereby delegated
the responsibility for monitoring and evaluating the Fund's use of ‘
repurchase agreements; and it was further

SOLVED, that such repurchase agreements shall only be entered
into with counterparties whose creditworthiness has been evaluated by the
Investment Manageér and which have been found to meet the criteria for
serving as a counterparty to the Fund as set forth in the Counterparty
Credit Review Standards adopted for the Fund; and it was further

RESOLVED, that the Fund may enter into such repurchase transactions
jointly with other funds in Franklin Templeton Investments in accordance
with the terms and conditions of the exemptive order previously granted
by the SEC with respect to such joint transactions.

Authorization to Enter Tn-PartyRegurchase Agl_-eements and Apgomtmen
of Authorized Officers to Give Instructions. The Trustees then considered authorizing the

" Fund 0 enter into Tri-Party Repurchase Agreements and, in connection therewith, authorizing the
Custodian, as custodian for the Fund, for the purpose of entering into such agreements. The
Trustees discussed the business history and the industry reputation of the Custodian and the
opportunities presented to the Fund for expanded trading capabilities. Upon motion duly made,
seconded, and unanimously camed, it was: ,

RESOLVED, that the Custodian be and hcreby is, designated as
custodian for the Fund for the additional purpose of entering into Tri-
Party Repurchase Agreements, consistent with the Guidelines for
Repurchase Transactions and the Counterparty Credit Review Standards
as presented at this meeting and adopted by the Trustees for the Trust;
and it was further :
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RESOLVED, that the President or any Vice President, together with
either the Secretary-or the Treasurer of the Trust, and each of them be,
and hereby is, aithorized to enter into Master Tri-Party Repurchase
Agreements on behalf of the Fund which are consistent with the
* Guidelines for Repurchase Transactions, to negotiate reasonable fees and

charges to be paid for said services as discussed at this meeting, and to
do any pecessary or desirable actions, upon the advice of counsel to the

- Fund, to implement these resolutions.

" Approval of Joint Fidelity Bond, Amount of Coverage, Premium and Joint
Fidelity Bond Ayreement. The Trustees then turned their attention to a teview of the ICI
Mutua] Insurance Companyjoint fidelity bond coverage maintained for the Franklin Templeton
funds. Management discussed premium costs at various ranges of coverage, the nature and
effect of such coverage on the Franklin Templeton funds, and the allocation of bond premiums.
After discussion, upon motion duly made, seconded, and unanimously carried, and with the
approval of a: ma_] onty of the Independent Trustees, present and voting separately at the meeting,
it was:

RESOLVED, that the Trustees have considered all relevant factors
relating to the participation of the Fund under a joint fidelity bond,
including, among other things, the value of the aggregate assets of the
Fund and of the other registered investment companies with respect to
.which Franklin Resources, Inc.’s affiliates presently act as investment
manager or administrator {collectively, “Franklin Tcmpleton Funds™)
and non-SEC registered investment companies with respect to which
Franklin Resources, Inc.’s affiliates presently act as investment
manager or administrator (“non-registered funds”), the type and terms
of the arrangements made for the custody and safekeeping of such
assets and the nature of the securities in which the Fund invests; and it
was further

RESOLVED, that the Trustees have determined that it would be in the

~_ best interests of the Fund to maintain the fidelity bond coverage .
required under Rule 17g-l ‘under the 1940.Act (the “Rule™), jointly with -
the other Franklin Templcton Funds and non-registered funds; and jt
was, further

. RE‘SOLVED, that Fidelity Bond No. 87170102B (“the Fidelity Bond™
or “Bond”) issued by ICI Mutual Insurance Company, which Fidelity
Bord provides for joint coverage for the Franklin Templeton Funds and
non-registered funds in the amount of $210,000,000 and a specifically
allocated priority layer of $175,000,000 coverage for the Franklin
Templeton Funds, will provide adequate coverage for the Franklin
Templeton Funds, and is hereby approved, taking into consideration all
relevant factors, including the number of parties to be named as
insureds, their respective assets, and the requirements of the Rule, the
nature of the business activities of such other parties, the amount of the.
Fidelity Bond, and the amount of the premiumn for such Bond, the
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ratable allocation of the premium among all parties named as insureds,
the extent to which the share of the premium allocated to the Fund is
less than the premium it would be required to pay to provide and
maintain a single insured bond and the coverage provided under the
Fidelity Bond; and it was further ‘

RESOLVED, that the Amended and Restated Allocation Agreement
between the Fund and the other covered persons under the Bond
relating to the sharing of premiums and division of insurance proceeds
in the event of a joint fidelity loss, as required by subparagraph (f) of
the Rule, and reflecting the provisions of said Bond, be hereby
approved; and it was further

RESOLVED, that the Secretary of the Trust, or any other appropriate
officer, be, and hereby is, authorized, empowered and directed to make
‘such filings with the SEC as may be required from time to time
pursuant to Rules under the 1940 Act.

Undertaking to Comply with Release No. IC-7221 and 1C-11330 Regarding )
Insurance Coverapge. The Trustees then discussed the indemnification of Trustees and officers of ;
the Trust and the SEC’s position in this regard, as set forth in certain 1940 Act releases. After
further discussion, upon motion duly made, seconded and unanimously approved, it was:

RESOLVED, that the Fund undertakes to comply with Investment
Company Act Release No. 11330, so long as and to the extent that such
release is in effect and unchanged and/or no determination has been made
by an appropriate court that its conclusions are invalid or its requirernents
inapplicable; and it was further

RESOLVED, that the Fund undertakes to coraply with the provisions of
Investment Company Act Release No. 7221, Item 19, with respect to the
purchase by the Fund of insurance coverage indemnifying officers and
Trustees, so long as and to the extent that no determination has been made

_ by regulatory authorities or byan appropriate court that the conclusions
therein are mvahd orits requxrements inapplicable.

Amzzmi of D&O/E&O Insurance, Amount of Coverage and Allocation of
Premium. The Trustees next reviewed the existing ICI Mutual Insurance Company Directors
and Officers/Errors and Omissions Liability Policy maintained by the Franklin Templeton Funds
together with Franklin Resources; Inic. and its affiliates. It was noted that the Franklin
Templeton Funds rmaintained combined coverage with directors and officers of the non-
registered funds, along with the coverage premiums involved and the proposed allocation of such
premiums. After discussion, upon motion duly made, seconded, and unanimously carried, and -
with the approval of a majority of the Independent Trustees, present and voting separately at the
meeting, it was:
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I

RESOLVED, that the combined ICl Mutual Directors and
Officers/Errors and Omissions Liability Insurance coverage for the
Franklin Templeton Funds, Franklin Resources, Inc. and its affiliates
and the non-registered funds, in the amount of $100,000,000 be, and it
hereby is, approved on behalf of the Fund; and it was further ‘

RESOLVED, that a layer of $60,000,000 coverage available solely for
the benefit of the Independent Directors/Trustees of the Franklin
Templeton Funds and non-registered funds be approved under the
combined ICI Mutual Directors and Officers/Errors and Omissions
Liability Insurance, in addition to the $100,000,000 aggregate
coverage, with the first $50,000,000 of coverage being available solely
for the benefit of the Independent Directors/Trustees of the Franklin
Templeton Funds, and the remaining $10,000,000 of coverage being
‘available for the benefit of both the Independent Directors/Trustees of
the Franklin Templeton Funds and the Independent Directors/Trustees
of the non-registered funds, be and it hereby is approved on behalf of
the Fund; and it was further

- RESOLVED, that, in compliance with Rule 17d-1(d)(7) of the 1940
Act, the proposed combined ICI Mutual Directors and Officers/Errors
and Omissions Liability Insurance coverage is determined to be in the
best interests of the Fund, based upon a determination that the
allocation to the Fuad of the premium for such policy as presented to
the meeting is fair and reasonable as compared to the proportionate
share of the sum of the premiums that would have been paid if such
insurance had been purchased separately by the insured parties.

Approval of Valuation and Pricing Procedures. Consideration was given to the
-manner of valuing securities in the portfolio of the Fund. The various methods permitted under the

1940 Act, which must be uniformly applied, were discussed. The Trustees then discussed the
necessity of considering procedures pursuant to Section 2(a)(41) and Rule 2a-4 under the 1940 Act:
to be followed by the Fund to determine the fair value of those securities where market quotations
are not readily available for purposes of calculating net asset value. The Trustees considered the
“Valuation and Pricing Conventions Procedures” utilized in establishing prices used to value
portfolio holdings that had been adopted and were in use by many of the funds in Franklin
Templeton Investments. After discussion, upon motion duly made, seconded and unanimously

- carried; it was:

“RESOLVED, that the “Valuation and Pricing Conventions
"Procedures” utilized in establishing prices for portfolio securities held by
the Franklin Templeton funds be, and they hereby are approved on
behalf of the Fund, and that a copy of said. proccdures be filed with the
record of this meeting.

Approval of Time of Day for Computation of NAV., Thc  Trustees discussed the
time for computation of the net asset value of the shares of the Fund. After a brief discussion, upon
motion duly made, seconded and unanimously carried, it was:

50

ATTORNEY WORK PRODUCT ~PRIVILEGED AND CONFIDENTIAL
SAFTLEGALWINUTES\BOARD\February 2003\FINAL doc

FT-SEC 163640



RESOLVED, that the speciﬁc time for computétion of the net asset
value of the shares of the Fund is hereby delegated to the cfficers of the
Trust. _—_—

Approval of Estabhshment of Accounts with Broker-Dealers and Authority
of Officers to Determine Broker-Dealers, Establish Accounts and Provide Resolutions. The
Trustees discussed the need for the Fund to open accounts with a number of broker-dealers. Upon
motion duly made, seconded and unanimously carried, it was:

RESOLVED, that it is desirable and in the best interest of the Fund to
each establish accounts with various broker-dealers, that the Chairman of
the Board, the President or any Vice President, or the Secretary or the
Treasurer of the Fund be, and they each hereby are, authorized to
determine the broker-dealers with which the Fund shall establish
accounts; that said officers be, and they each hereby are, authorized to -
perform on behalf of the Fund any and all such acts as they may deem
necessary or advisable in order to establish such accounts, and in
connection therewith to execute, acknowledge, verify and deliver all
requisite applications, resolutions and other papers and instruments as
may be required; and that such officers be, and they each hereby are,
authorized to furnish to any broker-dealers requiring special resolutions in
comiection with the establishment of such accounts the form of resolution

- required by such broker-dealers which shall be incorporated hereby and
made a part hereof, to so include copies of such resolutions as bemg
adopted hereby

Approval and Adoption of Brokerage Allocation Procedures and Soft Dollar
Policies. The Trustees then considered the Brokerage Allocation Procedures, which had been
approved and adopted for use by all the Franklin Templeton funds. After discussion, upon
motion duly made, seconded, and unanimously carried, and with the approval of a majority of
the Independent Trustees, present and voting separately at the meeting, it was:

RESOLVED, that the Procedures as set forth in the “Brokeragc
Allocation Procedures,” adopted for use by all the Franklin Templeton
funds, and in light of the Trustees’ overall duty to monitor the
brokerage allocation practices of the Fund be, and they hereby are,
approved and adopted on behalf of the Fund.

The Trustees then considered soft dollar policies of the investment manageré (the
"Managers”) to the Franklin Templeton funds. It was noted that, in accordance with the
Inspection Report on the Soft Dollar Practices of Broker-Dealers, Investment Advisers and

Mutual Funds published by the SEC in September 1998 (the "SEC's Report"), the Managers had

established soft dollar policies-that would permit them to acquire research products and trade
execution servicés povided by third-party vendors wath broxerage commussion. In addition,

internal controls for the soft dollar program have been established by the Legal Compliance

Department to-insure that all legal requirements are met and the applicable best practices of the
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SEC's Report are followed. Aﬂer further discussion, upon motion duly made seconded and
unanimously camed, it was:

RESOLVED, that in light of the Trustees' overall duty to monitor the .
brokerage allocation practices of the Fund, the soft dollar policies of the
investment advisers to the Franklin Templeton funds adopted for use by
the other funds in Franklin Templeton Investments be, and they hereby
are, approved and adopted on behalf of the Fund.

Approval and Adoption of Rule 10(!‘) Procedures. The Trustees then
considered proceduu'es pursuant to Section 10(f) of the 1940 Act and Rule 10f-3 thereunder,
which has been approved and adopted by all Franklin Templeton funds. These procedures apply
to the acquisition of secirities by the funds during the existence of an-underwriting syndicate
pursuant to which the prohibitions of Section 10(f) pertain. After discussion, upon motion duly
made, seconded, and unanimously carried, and with the approval of a majority of the
Independent Trustees, present and voting separately at the meeting, it was:

. RESOLVED, that the specific procedures pursuant to Section }0(f) of
the 1940 Act and Rule 10f-3 thereunder be, and they hereby are,
-approved and adopted on behalf of the Fund; and it was further

SOLVED, that the Fund shall not acquire securities during the
~ existence of an underwriting syndicate to which the prohibitions of
Section 10(f) pertain, except in accordance with such procedures.

C Approval te Establish Re!ationghip's with, and Arrange for Borrowing from,
One or More Banks. The Trustees discussed the borrowing policies of the Fund and asked about
the circumstances and the conditions under which the Fund would exercise the borrowing authority

~ of the Fund. It was noted that it was contemplated that the Fund may borrow money to the extent

permitted by the 1940 Act or any rules, exceptions or interpretations thereunder that may be
adopted, granted or issued by the SEC. After discussion, upon motion duly made, seconded and
unanimously carried, it was: _

SOLVED, that the Treasurer of the Trust is authorized and directed to
establish and make arrangements for a borrowing relationship for the
. Fund with one or more banks which he or she determines to be in
comipliance with the Fund’s policies relating to borrowing, as presented at
this meeting, as such may be amended from time to time.

Authorization to File Rule 4.5 Notice with the : Commodity Futures Trading
Commission and Natwnal Futures Association. At the Chairman's request, Mr. Leto
explained that, with respect to the authority of the Fund to enter info futures contracts and related
options, it would be advisable to file a notification with the Commodity Futures Trading
Commission and National Futures Association to exclude the Fund from regulation as a
"Commodity Pool Operator." After discussion, upon motion duly made and seconded, the
Trustees unanimously: »

.
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RESOLVED, that the officers of the. Trust be, and each of them hereby
is, authorized to execute and to file with the Commedity Futures
Trading Commission and the National Futures Association a Notice of -
Eligibility for Exclusion from the definition of the term "Commodity
Pool Operator" and any amendments thereto in such form as may be
approved by counsel and to take such other actions in connection
therc=thh as they may deem appropriate.

The Trustees then considered the need for the Fund to have the authority to enter
into futures contracts, related options and similar contracts and to open accounts with broker-
dealers and futures commission merchants in order to enter into such contracts and opuons
After further discussion, upon motion duly made, seconded, and unanimously carried, it was:

RESOLVED, that the Fund be, and hereby is, permitted to purchase and
-sell financial futures contracts, such as those related to currencies, stock
indices or interest rates, and options on these contracts (hereaﬁer,
“futures contzacts" or “futures transactions™); and it was further

RESOLVED, thatthe officers of the Trust be, and each of them hereby
is, authorized, to (a) enter into, hold and close-out futires contracts; (b) . . :
open accounts and execute account agreements and related documents for : : f
the purpose of opening and maintaining accounts with brokers and futures' -
“commission merchants to permit the Fund to engage in fiturss

transactions; (c) open accounts and execute account agreements and other
documents for the purpose of opening and maintaining accounts with :
brokers or banks, including the Fund’s Custodian, for the purpose of

depositing or paying margin, or segregating assets, as required, to

facilitate and collateralize the Fund’s futures transactions; (d) pay initial-

and variation margin, or premiums, or segregate assets in connection with

futures transactions; (e) file documents, as necessary, to cornply with

regulatory requirements, or as required to obtain beneficial exemptions,

including such documents as may be submitted to the SEC, the

Commodities Futures Trading Commission and other regulatory agencies,

foreign or domestic; (f) designate appropriate officers, employees and

agents of the Fund’s Investment Manager as persons authorized 1o initiate

and execute trades on behalf of the Fund and to act pursuant to the .

agreements entered into to facilitate and carry out such transactions

entered into by the Fund; (g) designate appropriate officers of the Trust as

persons authorized and empowered to issue, as necessary, appropriate.
- verifications, certifications, or attestations or similar statements or

representations in order to facilitate the futures transactions contemplated

hereby; (h) enter into foreign currency conversion transactions, as

ecessary, to facilitate the Fund transactions in futures contracts; and (i)
any and all other acts required or helpful and designed to facilitate the
Fund’s desire to enter into, bold or close-out future contracts.
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Approval and Adoption of Guidelines and Procedures for the Covering of

Certain Fund Tiansactions. Consideration was next given to the procedures regarding -
segregation of assets with respect to certain brokerage-type transactions such as futures, options
on futures and forward foreign currency transactions. The Trustees discussed the SEC’s revised
position with respect 1o the types of assets that may be used to cover those types of transactions
and the fact that such assets no longer need to be placed in 2 segregated account but, rather, may

_be marked on the Fund’s or the Custodian’s books as covering such transactions. It was noted
that the procedures reflected the SEC’s revised position. After discussion, upon motion duly
made, seconded and unanimously carried, it was:

RESOLVED, that the “Templeton Guidelines and Procedures for the
Covering of Certain Fund Transactions,” as presented at this meeting be,
and the same hereby are, approved and adopted for the Fund, with such
changes or modifications that may, in consultation with counsel, be
necessary or desirable; and that a copy of said Guidelines and
Procedures be filed with the records of the Fund.

Consideration of Countemjrty Credit Review Standards. Next, the Board
considered the proposed Counterparty Credit Review Standards (the ““Standards™) on behalf of
the Fund. It was noted that these Standards codify existing guidelines for evaluating the
creditworthiness of parties with which the Templeton funds can enter into repurchase
agreernents, securities loans, forward contracts and OTC options. It was noted that the Standards
apply to transactions (other than the purchase and sale of securities or debt obhgatxons) which, in
the opinion of the Fund; investment adviser, involves counterparty credit risk. It was also noted
‘that the Standards make clear that the suggested credit factors are not the exclusive ones that
~ should be considersd and that some listed factors may not be relevant in all considerations. It
was further noted that these Standards have been adopted by the Franklin Templeton funds. -
After discussion, upon motion duly made, seconded, and unanimously carried, and with the
approval of a majority of the Independent Trustees present and voting separately in person at the
meeting, it was:

RESOQLVED, that the Counterparty Credit Review Standards, as
presented at this meeting be, and they hereby are, approved, subject to
further modifications as necessary on advice of counsel; and that a copy.
of said Standards be filed with the record of the meeting. -

Approval of Securities Lending, Securities Lending Guidelines and
" Approved Counterparties. The Trustees then considered the proposed securities lending
arrangements and guidelines currently in use by other Franklin Templeton funds After discussion,
upon motion duly made, seconded and unanimously carried, it was:

RESOLVED; that pursuant 0 the recommendations of the Investment
Manager and subject to the limitations and requirements discussed at this
-meeting (including without limitation those discussions regarding * - . :
percentage limitations), the Fund be, and it hereby is, penmitted to engage
in securities lending transactions; and it was further
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RESOLVED, that the Securities Lending Guidelines be, and they
hereby are, approved and adopted for use by the Fund substantially in
the form presented at this meeting, and that a copy of said Guidelines
be filed with the record of the meeting; and it was further

RESQOLVED, that the same banks and non-bank dealers of the other
series of the Trust be, and they hereby are, approved as counterparties
for securities loan agreements for the Fund

Apgproyal of Authorized Officers for Secuntles Lending. Consideration was
next gwen to the need to designate persons authorized to take certain actions on behalf of the Fund
in order for the Fund to enter into securities lending contratts, in connection with a direct or
agency lending program, and to execute instructions pursuant to such contracts. The Trustees
asked questions regarding the frequency and complexity of instructions that must be given with
regard to securities lending. The Trustees also discussed which individuals were particularly
familiar with the operations of the Fund and should therefore be authorized to executc instructions.
Upon motion duly made, sccondcd and unanimously camed, it was:

RESOLVED, that the following officers be, and hereby are, “Authorized
Officers” of the Trust, for the purposes of this resolution: (1) the
President, (2) the Secretary, (3) any Vice President, and (4) the
Treasurer; and it was further .

RESOLVED, any two Authorized Officers may: (a) enter into securities
lending contracts, in connection with a direct or agency lending program,
on behalf of the Fund; (b) initiate and execute securities loans, issue
and/or confirm instructions, and act pursuant to securities lending
contracts entered into on behalf of the Fund to facilitate and carry out -
such securities lending transactions entered into by the Fund; and (c)
autherize and adopt lists of individuals authorized to initiate and execute

_ securities loans, to issue and/or confirm instructions, and to act pursuant
to securities lending contracts entered into on behalf of the Fund to

 facilitate and carry out such securities lending transactions entered into
by the Fund.

Approval of Cash Sweeps thh Affiliated Funds. The Trustees then determined:
“that it would be appropriate at this time to designate persons authorized to open an account for
the Fund for the purpose of investing uninvested cash balances and cash collateral, received in
connection with securities lending activities, in shares of affiliated, registered money market
funds participating it the Cash Sweep Program of the funds in Franklin Ternpleton Investments.
After discussion, on motion duly made, seconded and unanimously carried, it was:

RESOLVED, that it is desirable and in the best interest of the Fund to

establish accounts for the purpose of investing uninvested cash balances -

and cash collateral, received in connection with securities lending
 activities, in shares of affiliated, registered money market funds

participating in the Cash Sweep Program, that the Chairman of the

Board the President or any Vice President, or Treasurer or Sccretary of
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the Trust be, and they each hereby are, authorized to detennine the
affiliated money market fund with which the Fund shall establish
accounts; that said officers be, and they each hereby are, authorized to
perform any and all such acts as they may deem necessary or advisable
in order to establish such accounts, and in connection therewith to -
execute, acknowledge, verify and deliver all requisite applications,
resolutions and other papers and instruments as may be required; and
that such officers be, and they each hereby are, authorized to furnish, to
any affiliated money market fund requiring special resolutions in
connection with the establishment of such accounts, the form of
resolution required by such affiliated money market fund which shall
be incorporated hereby and made a part hereof, such resolutions being
adopted hereby.

Approval of Franklin Templeton Investor Services, LLC as Custodian for

Sweep Fund Amounts. It was noted that on January 5, 1999 the funds in Franklin Templeton
Investments and various investment advisory affiliates of Franklin Resources, Inc. received an

_exemptive order from the SEC that would permit the Fund to invest uninvested cash and cash
collateral received in connection with securities lending activities (“Cash Balances™) in shares of
a Franklin Templeton money fund (“Money Fund”™). As a condition of the Order, the Trustees,
including a majority of the Independent Trustees, is required to consider to what extent, if any,
the advisory fees charged to the investing funds should be reduced to account for the reduced
services provided to the investing funds as a result of their investment in a Money Fund. The
Trustees determined to adopt the approach previously approved by all other boards of the funds
in Franklin Templeton Investments, which is to reduce the advisory and/or business
administration fees paid by the Fund as an investing fund, by the amount of advisory fees and/or
business administration fees paid by the Money Fund in which the investing Fund’s assets are
invested. The Trustees approved this methodology on behalf of the Fund. After discussion,
upon motion duly made, seconded and unanimously carried, it was:

RESOLVED, that the advisory and/or business administration fees
paid by the Fund be reduced by any advisory fees and/or business ,
administration fees paid by a Money Fund on the Fund’s cash invested
in the Money Fund; and it was further

- RESOLVED, that the officers of the Trust be and each of them hereby -
- is, authorized and directed to take any and all actions appropriate to
carry out the intent and aooomphsh thc purposes of the foregoing
resolution. -

Approval of Money Fund Sweep Procedures for Custody by Transfer Agenti.

The Trustees considered the approval of Franklin Templeton Investor Services, LLC ("FTIS"), in
its capacity as transfer agent for one or more money market funds (each, a “Sweep Fund™), as'an
additional custodian for the Fund (“Investing Fund") in connection with the Investing Fund
investing uninvesied cash balances and securities lending cash collateral in the Sweep Fund
(such activities hereinafter referred to as “cash investment purposes”). After discussion, upon

“motion duly made, seconded and unanimously camcd, the followmg preambles and resolutions
were adopted:
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WEHEREAS, it is anticipated that the Investing Fund will invest in the
Sweep Fund for cash investment purposes; and

WEEREAS, management has recommended that the assets of the
Investing Fund be maintained in custody by FTIS, in its mpacxty as
transfer agent for the Sweep Fund.

NOW, THEREFORE, IT IS

RESOLVED, that FTIS is hereby approved, consistent with: the
provisions of Rule 17f-4 under the 1940 Act, as amended, and any
interpretations thereunder by the staff of the Division of Investment
Management of the SEC, as the custodian for the shares of the Sweep
Fund purchased by the Investing Fund; and it was further

RESOLVED, that consistent with interpretations under Rule 17f-2 under
the 1940 Act governing custody of investment company assets bya -
. registered investment company, the Investing Fund shall consider custody
. of the Investing Fund’s assets to be custody by the Investing Fund and
shall comply with the provisions of Rule 17f-2 under the 1940 Act and/or
any interpretations thereunder relating to custody by an investment
conpany’s affiliate constituting self-custody.

The Trustees then considered the approval of the proposed Money Fund Sweep
Procedures for Custody by Transfer Agent, which the officers of the Investing Fund had dcveloped
relating to safekeeping of the assets of the Investing Fund maintained in custody by FTIS, in its
capacity as transfer agent for the Sweep Fund, an affiliated Franklin Templeton fund in which the
Investing Fund will invest for cash investment purposes. After discussion, upon motion duly made,
seconded and unanimously carried, the following preambles and resolution were adopted:

WEEREAS, FTIS serves as transfer agent for the Sweep Fund in which
the [nvesting Fund intends to invest for cash investment purposes;

WEEREAS, the Investing Fund’s investments in the Sweep Fund are
represented by uncertificated shares held on FTIS® books in its capacity as
transfer agent for the Sweep Fund;

WHEREAS, FTIS, in its capacity as transfer agent for the Sweep Fund ..
has previously been approved as the custodian for the assets of the
_Invz:sn'ng Fund; and

WEEREAS, under SEC interpretations, procedures must be followed by
the Investing Fund to ensure secured access, accounting controls, and
segregated safekeeping of the Investing Fund’s shares of the Sweep Fund.

NOW, THEREFORE, IT IS
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RES OLVED that the Money Fund Swecp Procedures for Custody by
Transfer Agent substanually in the form adopted for use by the other

~eligible funds in Franklin Templeton Investments be, and they hereby are,
approved and adopted on behalf of the Investing Fund.

: Approval of Form of Share Certificate. Next, the Trustees discussed the need
to approve a form of share certificate for the shares of the Fund, and upon motion duly made,
seconded and unanimously carried, it was;

RESOLVED, that the form of share certificate for the shares of the Fund,
in substantially the same form as the share certificate for the other
Franklin Templeton funds, with such modification as deemed pecessary -
or appropriate on advice of counsel, be, and it hereby is, adopted for the
use of the Fund. )

Declaration of Annual Dividends. In light of the Fund’s policy of paying .
dmdcnds represenfing net income, ome, if any, at Jeast annually, and to distribute realized capital
gains, if any, at least annually, it was.noted that it would be appropriate for the Trustees to adopt
a standing dividend declaration and to delegate to the Trust's officers the authority to determine .
the amount of dividends and to cause the Fund to pay dividends annually. Upon motion duly
made, seconded, and unanimously carried, it was:

. RESOLVED, that any dividends consisting of net investment income
be chstn’buted at least annually to shareholders of record of the Fund;
and that the officers of the Trust be, and they hereby are, authorized to .
determine the specific record, ex-dividend and payment dates, and the
amount of any dividends to be paid by the Fund, to cause the Fund to
pay dividends at least annually representing net investment income, and
to issue appropriate notices in connection therewith.

Approval of Franklm Publishing Faclhty The ’I‘rustees next considered the use
of thc Franklin publishing facility for handling the Fund’s publishing needs. After discussion, upon
. motion duly made, seconded, and unanimously carried, and with the approval of a'majority of

the Independent Trustees, present and votmg separately at the meeting, the. followmg preambles
and resolution were adopted: ‘ ‘

WHEREAS, the Franklin publishing facility i run ona non-;{'mﬁ: basis
and it is believed that use of the Franklin facility is the lowest cost method
of handling the publishing needs of the Fund; and

WHEREAS, the Franklin publishing facility provides the Fund with
better and more responsive service than avaﬂable from independent
vendors. -

NOW, THEREFORE, IT IS - o , : e

RESOLVED, that the use of the Franklin publishing facifity ona cost
basis for handling the Fund’s publishing needs is hereby approved as
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being fair and reasomble to the Fund, subject to review from time to time -
as the Trustees deem necessary.

Approval of Rule 17a-7 Procedures. The Tmstees then considered the adoption
of procedures, identical to those adopted by the other Franklin Templeton funds, to assure that
any purchase or-sale of securities between the Fund and any other Franklin Fund, Templeton
Fund or Franklin or Templeton-managed private account are in compliance with Rule 17a-7
under the 1940 Act. After discussion, upon motion duly made, seconded, and unanimously
carried, and with the approval of a majority of the Independent Trustees, present and voting
separately at the meeting, it was: .

RESOLVED, that the "Procedures for Interfund Transactions
(executed pursuant to SEC Rule 17a-7) as adopted by the Boards of the
Franklin Templeton Group of Funds,” as presented to this meeting, be,
and they hereby are, approved, subject to further modifications as
necessary on advice of counsel; and that a copy thereof be filed with the .
minutes of this meeting.

REDACTED

RESOLVED, that the litigation pro.ccdures, adopted for use by all the
Franklin Templeton funds be, and the same hereby are, approved and
adopted on behalf of the Fund; and it was further _

RESOLVED, that the appropriate officers of the Trust be, and each of
them hereby is, anthorized to take any and all actions necessary to
implement such litigation procedures on behalf of the Fund and the
Fund’s shareholders.

Rule 144A Procedures/Liquidity Procedures. The Trustees considered the
adoption of procedures, identical to those adopted by the other funds in Franklin Tcmp]eton
Investments, regzrding the pricing and liquidity of securities purchased pursuant to Rule 144A
under the Securities Act of 1933, as amended. After discussion, upon motion duly made,
seconded, and unanimously carried, and with the approval of a majority of the Independent
Trustees, present and voting separately at the meeting, it was:

RESOLVED, that the procedures used to determine the liquidity of
securities pursuant to Rule 144A, as presented at this meeting, be, and
they hereby are, approved, subject to further modifications as necessary
upon advice of counsel; and that a copy of said procedures be filed with
the record of this meeting, '
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Approval of 18f-1 Election Regarding Redemptions in Kind. M. Leto-next

- explained that 1940 Act Rule 18f-1 allows a fund to pay a portion of a redemption in-portfolio
securities of a fund if that fund has disclosed its right to do so in its prospectus or statement of
additional information, and has filed Form N-18F-1 with the SEC. It was noted that making this
election will give the Investment Manager of the Fund additional control and flexibility in

- managing liquidity and redemptions. He then asked the Board to approve the 18f-1 election for
the Fund. After discussion, upon motion duly made, seconded and unanimously carried, it was:

RESOLVED, that the election under Rule 18f-1 of the 1940 Actto
redsem shares “in kind” be, and it hereby is, authorized on behalf of the
Fund.

Approval of Redemption Fee. Mr. Leto then discussed with the Board the
proposed imposition of a redemption fee on the Advisor Class shares issued by the Fund to
former TCWF shareholders in connection with the proposed reorganization of TCWF into the
Fund in connection with the proposed open-ending of TCWF. Itis proposed that TCWF
shareholders who redeem shares received in the reorganization within six months following the
closing of the reorzanization be subject to a redemption fee of 2%. The redemption fee would be
paid to the Fund and would help to defray the costs incurred in connection with such
redemptions. The Board then discussed the nature and amount of the proposed redemption fee. -
After discussion, upon motion duly made, seconded, and unanimously carried, and withthe =
approval of 2 ‘majority of the Independent Trustees, present and votmg separately at the meetmg,
it was:

RESOLVED, that the assessment of a redemption fee of 2% onthe -
Advisor Class shares of the Fund received by TCWF shareholders in
the proposed reorganization of TCWF into the Fund, and redeemed by
such former TCWF shareholders during the six month period following
the closing of the reorganization be, and it hereby is, approved and itis
further

SOLVED, that the amount of the foregoing redemption fee is
reasonably related to the costs expected ta be incurred by the Fund in
comection with redemptions of Advisor Class shares received by
former TCWF shareholders in the reorganization; and it is further

RESOLVED, that the proper officers of the Trust be, and each of them
hereby 1is, authorized to include disclosure in the Fund’s Advisor Class
shares’ prospectus and statement of additional mfonnanon to prov1dc
for the foregoing redemption fee; and itis further

RESOLVED, that the proper ofﬁccrs of the Trust be, and each of them
hereby is, authorized and directed to-take any and all necessary actions,
and prepare and make any required SEC ﬁlmgs, to effectuate the
foregoing redemption fee.
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Approval and Adoption of Anti-Money Laundering Policy. Consideration
was next given to the policies and procedures regarding implementation of applicable anti-
money laundering Jaws. The Trustees noted that the proposed policy was identical to those
adopted by the other funds in Franklin Templeton Investments. After discussion, upon motion
duly made, seconded and unanimously carried, it was:

RESOLVED, that the “Franklin Templeton Fund Anti-Money
Lzundering Policy,” as presented at this meeting be, and the same
hereby are, approved and adopted for the Fund, with such changes or
modifications that may, in consultation with counsel, be necessary or
desirable; and that a copy of said Policy be filed with the records of the
.Fund.

: Approval and Adoption of Other Policies, Procedures or Guidelines of
. TCWE. The Trustees considered the adoption of a resolution allowing any policy and procedure
currently in effect for TCWF that are in addition to or supplemental to, but do not change, the
policies, procedures or guidelines that have been adopted or approved by the Board of Trustees
for the Fund to dete or previously in this meeting, to be approved for the Fund.- After discussion,
and upon motion duly made, seconded and unanimously carried, it was:

RESOLVED, that any policies, procedures or guidelines that are
curently in eﬁ'cct for TCWF that are in addition to or supplemental to,
but do not change, the policies, procedures or guidelines that have been
adopted or approved by the Board of Trustees for the Fund to date or
_previously in this meeting, be, and they bereby are, approved and
adopted for the Fund, with such modifications as the Officers of the
Trust shall approve and adopt with the advice of counsel to the Fund.

-Authorization of Further Actions. The final item of busmess relating to the
supplcmental orgunizational actions taken with respect to the Fund concemed the authorization
- of officers of the Trust to carry out matters cons1dercd at the meeting. Upon motion duly made,
seconded and unammously carried, it was:

RESOLYVED, that the officers of the Trust be, and each hereby is,
authorized and directed to execute and deliver any and all documents

- and take any and all other action as may be necessary or appropriate in
order to effectuate the foregoing resolutions; and that the execution by
such officers of any such paper or document or the doing by them of
any act in'connection with the foregoing matters shall conclusively
establish their authority therefore from the Trust and the approval and
ratification by the Trust of the papers and documents so executed and

- the action so taken.

61 : FT-SEC 163651

ATTORNEY WORK PRODUCT —PRIV!LBGED AND CO'NFIDEN'H.AL
S'\FTLEGAL\MINUTES\B OARD\F cbruary 2003\FINAL.doc




.CONSIDERATION OF ACTIONS IN CONNECTION WITH THE PROPOSED
REQRGANIZATION (TCWF)

Mr. Leto stated that, in connection with the proposed reorganization of TCWF
into TCWF-DST (the “Reorganization”), the Board is being asked to approve-an Agreement and
Plan of Reorganization between TCWF and TCWF-DST, as well as certain other items in order
to effect the Reorganization.

Mr. Leto explained that it was contemplated that TCWF shareholders receive
Advisor Class shares of TCWF-DST in the Reorganization and that such shares were offered
without a front-end or deferred sales charge or a distribution fee under Rule 12b-1 under the
1940 Act. He discussed with the Board the proposed redemption fee that would be imposed on
‘Advisor Class shares issued to former TCWF shareholders in connection with the-
Reorganization. It was proposed that TCWF shareholders who redeem shares received in the
Reorganization within six months following the closing of the reorganization be subject to a
redemption fee of 1%. The redemption fee would be paid to TCWF-DST and would help to
dcﬁay the costs incurred in connection with such redemptions. The Board then discussed the
various aspects of the Reorganization and the proposed Agreement and Plan of Reorganization,
including the nature and amount of the proposed redemption fee.

Theweupon, after further discussion, upon motion duly made, secbnded and
unanimously approved by all Directors present, and with the approval of a majority of the
Independent Directors of TCWF, the Board of Directors adopted the following preambles and
* resolutions: ,

WHEREAS, the Templeton China World Fund (“T CWF-DS'I”'), a
Delaware statutory trust, has been formed to succeed to and carry on the
business of TCWF; and

WHEREAS, based upon information provided to the Board of Directors
of TCWF (the “Board™) at the December 3, 2002 and February 25, 2003
mec!mgs of the Board, the Board has determined that the Reorgamzahon
is deemed advisable.

NOV, THEREFORE, BE IT

RESOLVED, that the Board of Directors hereby declares advisable
and approves an Agreement and Plan of Reorganization (the “Plan™),
substantially in the form presented to this meenng, between TCWF and
TCWF-DST, with such changes as the officers, in consultation with
counsel, deem appropriate, to effectuate the Reorganization, which
- provides for: (i) the acquisition by TCWF-DST of substantially all of

TCWF’s property, assets and goodwill in exchange solely for full and
fractional shares of beneficial interest of Advisor Class shares of-
TCWF-DST; and (ii) the distribution of Advisor Class shares of
TCWF-DST pro rata to the shareholders of common stock of TCWF in
accordance with their respective interests in TCWF; and (iii) the

- subsequent liquidation and dissolution under state law of TCWF; and
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the transactions prov1ded for therein are hereby declared advisable and
approved; and it is further

RIESOLVED, that in connection with the Plan, the Board of Directors
specifically authorizes the distribution to the shareholders of TCWF
shares of beneficial interest of TCWF-DST in exchange for shares of
common stock of TCWF outstanding on- the effective date of the
Reorganization pursuant to the Plan; and determines, as of the date
hereof, that such a distribution of shares of TCWF-DST for shares of
TCWF will not cause TCWF 1o be unabie to pay its indebtedness as it

- becomes due in the usual course of business, or cause TCWF’s total
assets to be less than its total liabilities; and, if the effective date of this
distribution is more than 120 days after the date hereof, declares that no
distribution shall be made or shall be considered effective unless and
until the Chief Finaocial Officer or Treasurer of TCWF shall have
certified as of the effective date of the distribution, to the effect that, as
of such date, such a distribution of shares of TCWF-DST for shares of -
TCWF will not cause TCWF to become unablé to pay its indebtedness - - -
as it becomes due in the usual course of business, or cause TCWF’s
total assets to be less than its total liabilities; and it is further

RESOLVED, that the proper officers of TCWF are, and each of them
herzby is, authorized and directed to: (i) execute and deliver the Plan
with such changes as such officers, in consultation with counsel to
TCWEF, deem appropriate; and (ii) take such other action as is
contemplated by the terms of the Plan; and it is further

RESOLVED, that based upon the information provided to the
Dirzctors at this meeting, the Directors hereby determine, in accordance
with Rule 17a-8 under the 1940 Act, that: (i) the proposed
Recrganization is advisable in the best interests of TCWF and the
shareholders of TCWF; and (ii) the interests of the existing
‘shareholders of TCWF will not be diluted as a result of effecting the
Regrganization; and it is further

RESOLVED, that the adoption of the above resolutions approving the
Plan, in substantially the form presented at this meeting, constitutes
adoption of a plan of reorganization within the meaning of Section
368(a)(1) of the Internal Revenue Code of 1986, as amended; and it is
further

RESOLVED, that the assessment of a rcdemptl_'on' fee 0f 2% on
Advisor Class shares of TCWF-DST received by TCWF shareholders
in the Reorganization and redeemed by such former TCWF
shareholders during the six month period following the closing of the
Reorganization be, and it hereby is, approved; and it is further
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RESOLVED, that the proper officers of TCWF are, and each of them
hereby is, authorized and directed to take any and all actions and '
execute any and all documents needed to accomplish the foregoing
resolutions, including (i) preparing and filing, or assisting in the
preparation and filing of, a Proxy Statement in order to solicit.approval
of the Plan from the shareholders of TCWF, with the SEC; (ii)
preparing and filing, or assisting in the preparation and filing of, the
requisite notifications and any other required filings with the New York
Stock Exchange, Inc. (“NYSE"); (iii) preparing and filing, or assisting
in the preparation and filing of, any required documentation with the
U.S. Internal Revenue Service as recommended by counsel to TCWF;. -
and (iv) preparing and filing, or assisting in the preparation and filing
of, any documentation required to liquidate and dissolve TCWF with
the state of Maryland; and it is further

- RESOLVED, that the proper officers of TCWF are, and each of them
hereby is, authorized and directed, on behalf of TCWF-DST, to prepare
and, subject to approval of the Reorganization by the shareholders of
TCWF and the initial sharebolder of TCWF-DST, to file with the SEC, or
assist in such preparation and filing with the SEC of, an amendment to the - :
Notification of Registration on Form N-8A of TCWF (*Amended Form N- 3
8A™) to reflect the requisite information regarding TCWF-DST in place of
TCWEF and to adopt for TCWF-DST the Amended Form N-8A as the
Notification of Regnstranon on Form N-8A of TCWF-DST; and it is
furthcr ‘ ;

RESOLVED, that following the Reorganization contemplated by the
Plar, TCWF shall be dissolved as a corporation under Maryland law, and
that the dissolution of TCWF under Maryland law is hereby declared
advisable and approved and recommended to shareholders of TCWF for
their approval; and, promptly following the consummation of the
distribution of the TCWF-DST shares to holders of TCWF common stock
under the Plan; the proper 6fficers of TCWF shall take all steps necessary
und=r Maryland law to dissolve its corporate status, including publication:
-of any necessary notices to creditors, receipt of any necessary pre- .
dissolution clearances from the State of Maryland, and filing for record -
with the State Department of Assessments and Taxation of Maryland of
Articles of Dissolution; and it is further '

- RESOLVED, that prior to the closing date of the Reorganization, TCWF -
is authorized to purchase one share of each class of shares of beneficial
interest of TCWF-DST in consideration of the payment by TCWF of
$1.00 for each such share to TCWF-DST, to enable TCWF to vote on (@)
the election of Trustees; (b) approval of an investment management
agreement between TCWF-DST and the proposed investment adviser of
TCWF-DST and (c) approval of the Plan and the Reorgamzatxon, and itis

- further
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RESOLVED, that, prior to the closing date of the Reorganization, and
assuming approval of the Reorganization by the shareholders of TCWF,
the officers of TCWF are authorized to vote each such share of TCWF-
DST in favor of:

(iy  theelection of each of the current Directors of TCWF as a Trustee
of TCWF-DST;

(i)  the Investment Management Agreement by and between TCWF-
DST and Templeton Asset Management Ltd. (“TAML”) in the
form adopted by the Board of Trustees of TCWF-DST inits
December 3, 2002 organizational meeting; and

(iii)  the Plan and the Reorganization; and it is further

RESOLVED, that the Reorganization and the corporate dissolution of .
TCV/F be presented-to-the shareholders of TCWF at the next- Annual - -
Meeting of Sharebolders to be held on June 12, 2003 (“Meeting™), with
the Board's unanimous recommendation that such shareholders approve
the Reorganization and the corporate dissolution of TCWF; and it is
further .

RESOLVED, that, assuming approval of the Reorganization by the
sharcholders of TCWF, upon the closing date of the Reorganization, the
officers of TCWF are authorized and directed to:

. (iv)  implement the Plaﬂ and consummate the Reorganization;

(v)  transfer all of the assets of TCWF in exchange for the assumption
and payment, when due, by TCWF-DST of TCWF’s obligations -
and labilities, and the issuance and delivery of the sharés of
TCWF-DST in accordance with the Plan;

(vi)  assignto TCWF-DST; TCWF’s Custody Agreement, dated -. .
"September 7, 1993 (the “Custody Agreement’™), with The Chase
Manhattan Bank, N.A.-(now JPMorgan Chase Bank), including the
Amendment to the Custody Agreement, dated March 2, 1998,
Amendment No. 2 to the Custody Agreement, dated July 23, 1998,
and Amendment No. 3 to the Custody Agreement, dated May 1, -
2001; ' .

(vii) make any and'all required notifications and filings with the NYSE
in order to delist the shares of TCWF from the NYSE;

(viii) prepare and file with the SEC, if counsel so advises, a Notice of - -
- Intention to redeem, in accordance with the terms and provisions
of TCWF's Articles of Incorporation and in reliance on Rule 23¢-
2(a) under the Investment Company Act of 1940, as amended, all
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of TCWF's issued and outstanding shares, and any amendments
and exhibits pertaining to such Notice; and

(ix) make any and all required filings with the State of Maryland,
including, but not limited to, preparing and filing Articles of
Transfer and Articles of Dissolution, or with the State of
Delaware, to implement and consumipate the Reorganization,
and in order for TCWF to be liquidated and dissolved under
Maryland law. "

CONSIDERATION OF MATTERS IN CONNECTION WITH THE SPECIAL
MEETING OF SHAREHOLDERS

RATIFICATION OF ACTIONS TAKEN BY UNANIMOUS WRITTEN CONSENT
(TGIT-TLAF)

: “Ms. Grecn noted that the Trustees of TGIT had taken action by Unanimous -
Written Consent, effective February 12, 2003, approving new record and meeting dates of a
special meeting of shareholders of TLAF called to consider a proposed reorganization of the
Fund into TFI-TFF. She stated that it would be appropriate for the Board of Trustees to ratify the
actions taken by Unanimous Written Consent. Afier further dlscussxon, upon motion duly made,
seconded, and unanimously carried, it was:

SOLVED, that the actions previously taken by Unanimous Written
Consent dated as of February 12, 2003, approving new record and
meeting dates of a special meeting of shareholders of TLAF be, and
they hereby are, approved and ratified.

REVIEW OF SHAREHOLDER SERVICING AGENT REPORT (TEMIF) -

Mr. Gregory E. McGowan directed the Board’s attention to a report by UBS
Warburg, Shareholder Servicing Agent for the Fund, copies of which had previously been
distributed to the Board. He outlined the services provided by UBS Warburg under its
agreement with the Fund and reviewed UBS Warburg’s performance under the agreement. A
question and answer session then followed. After further discussion, the Board accepted the
report and requested that a copy be filed with the record of the meeting. -

DATE OF NEXT MEETING

" The Chairman announced that, subject to future notices to be sent to the
Directors/Trustees, the next regular meeting of the Board will be as follows:

[DATE | MEETING ___ LOCATION ]
Friday, May 9, 2003 . Board Meeting @ Franklin Resources, Inc.
8:30am. One Franklin Parkway
San Mateo, California
66 . PT-SEC 163656
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AUTBORIZATION OF FURTHER ACTIONS

The final item of busmess concemned the authorization of ofﬁccrs of each Fund to
carry out matters considered at the meeting. Upon motion duly made seconded and
unanimously carried, it was: )

RESOLVED, that the officers of each Fund be, and each hereby is,
authorized and directed to execute and deliver any and all documents -
and take any and all other action as may be necessary Or appropriate
in order to effectuate the foregoing resolutions.

ADJOURNMENT

There being no further business, the meeting thereupon was adjourned.

Dated: February 25, 2003

" Barbara J.
Secre

67 FT-SEC 163657
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EXECUTIVE SESSION FOLLOWING FULL BOARD MEETING
| (TDF, TCWF)

o The Boards of TDF and TCWF met in executive session with only the Directors
and officers of TDF and TCWF that were present at the full Board meeting, Brian E. Lorenz of .

' Bleakley, Platt & Schmidt, LLP, counsel to the Independent Directors, and Bruce G. Leto of
Stradley Ronon Stevens & Young, LLP, outside Fund counsel, present. At the executive session,
management described for the Directors the status of the settlement of the litigation between the
Funds and The President and Fellows of Harvard College (and certain affiliates) that is-currently
pending in the United States District Court for the District of Maryland, Northem Division. It
was noted that counsel was in the process of finalizing each of the Settlement Agreements
between Templeton Asset Management Ltd., TDF and TCWF and the Directors would be
informed when the 3ettlement Agreements were executed. The Directors then engaged i ina
discussion of each of the Settlement Agreements.

' CONSIDERATION OF MATTERS IN CONNECTION WITH THE ANNUAL
MEETINGS OF §! EIAREHOLDERS .

MATTERS RELATING TO THE ANNUAL MEETINGS OF SHAREHOLDERS (TDF,
TDF-DST, TCWF) I

Ms. Green then requéstéd the Board of Directors of TDF to consider the
‘establishment of record and meeting dates for the annual meeting of shareholders of TDF. After
discussion, upon motion duly made, seconded and unanimousty carried, it was:

RESOLVED, that the Annual Meeting of Shareholders of TDF be held

. on May 29, 2003, at the Tower Club, 28" Floor, Union Planters Bank
Building, 100 South East 3" Avenue, Fort Lauderdale, Florida 33394;
and it was further

RESDLVED, that the record date for determining those shareholders
of TDF entitled to notice of and to vote at the Annual Meeting of
Shareholders, or at any adjournments thereof, is hereby ﬁxed as the
close of business on April 22, 2003. )

Ms. Green then requested the Board of Directors of TCWF to consider the
establishment of new record and meeting dates for the annual meeting of shareholders of TCWF.
She reminded thie Directors that the Board had previously approved record and meeting dates
relating to the annual meeting, but that management suggested a change to those dates, as well as
the place previously approved for the annual meeting. After discussion, upon motion duly made,
seconded and unanimously carried, it was:

RESOLVED, that the Annual Meeting of Shan:ho\dcrs of TCWF be
held on June 12, 2003, at the Tower Club, 28™ Floor, Union Planters
Bank Building, 100 South East 3 ™ Avenue, Fort Lauderdale, Flonda
33394; and it was further .
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RESOLVED, that the record date for determining those shareholders
of TCWF entitled to notice of and to vote at the Annual Meeting of
Shareholders, or at any adjournments thereof, is hereby fixed as the
close of business on April 16, 2003; and it was further

RESOLVED, that the appropriate officers of TCWF are, and each of
thein hereby is, authorized and directed 1o amend and restate, or to
assist in amending and restating, the By-Laws of TCWF in order to
reflect the new TCWF Meeting date; and it is further

RESOLVED, that the Secretary and other proper officers of TCWF

be, and each of them hereby is, authorized, empowered ané directed to
give notice to said shareholders in the manner required by Jaw and to
take such steps as in his or her reasonable judgment and with the
.advice of counsel are necessary or appropriate to convene the TCWF
Megting and to accomplish the purposes theretofore considered and
determined, in¢luding the-preparation and filing of proxy materials -~ -
with the SEC and the New York Stock Exchange, Inc., and the mailing
of such materials to shareholders. '

There being no further business, the executive session thereupon was
adjourned. '

6 FT-SEC 163659 .
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Original filed in TGF

o ——

. TEMPLETON GROWTH FUND, INC. (“TGF™)
© - TEMPLETON FUNDS, INC. (“TFT") -
Templeton World Fund (“TWF”)
Templeton Foreign Fund (“TFF") :
TEMPLE'J "ON GLOBAL SMALLER COMPANIES FUND, INC. (“TGSCF”)
- TEMPLETON INCOME TRUST (“TTT™)

- Templeton Global Bond Fund (“TGBF™) .
‘TEMPLETON CAPITAL ACCUMULATOR FUND, INC. (“TCAF™)
TEMPLETON GLOBAL OPPORTUNITIES TRUST (“TGOT")
TEMPLETON DEVELOPING MARKETS TRUST (*TDMT™)

" TEMPLETON INSTTTUTIONAL FUNDS, INC. (*ITFT") -
Foreign Equity Series (“FES™) . . . )
Emerging Markets Series ("EMS’ y -
Emerging Fixed Income Markets Series (“EMFXS”) . T
TEMPLETON GLOBAL INVESTMENT TRUST ( TGIT")
Templeton International Fund (*TIF™)
. Templeton Latin America Fund (“TLAF™) '
Templeton Overseas Growth Fund (“TGOF”™)

TEMPLETON EMERGING MARKETS FUND, INC. (“TEMF”)
TEMPLETON CHINA WORLD FUND, INC. (“TCWF™)
TEMPLETON GLOBAL INCOME FUND, INC. (“TGIF")
TEMPLIETON GLOBAL GOVERNMENTS INCOME TRUST (“TGG”)
TEMPLETON EMERG]NG MARKETS INCOME FUND, INC. (“TEMIF”) .
TEMPLETON EMERGING MARKETS APPRECIATION FUND, INC. (“TEMAF™)

TEMPLETON DRAGON FUND, INC. (*TDF”)
. TEMPLETON RUSSIA FUND, INC. (“TRF")
TEMPLB'] ON VIETNAM AND SOUTHEAST ASIA FUND INC. (“TVP”’)

s Regnlar Meetmg of the Board of Dlrectors/’l' rustea
October2’7 2000 - :

A rcgular meeung of the Board of Difectors/Trustees of the above referenced
Funds (each a “Fund” and colléctively, the “Funds™) was held at the Mauna Kea Resort,
Kamuela, Hawaii at 2:00 p.m. (local time). Although the Boards met together for convenience in
order to hear common presemtations, each took action independently of the othérs. Thwc
" minutes reflect the de h’beratxons and decisions of each Fund’s meetmg .-

IR | | FT-SEC 163178
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There were prcscnt the following membens of the Board; »*»*

Charles B. Johnson; ' All Funds
Harris J. Ashton AllFunds ~ A ’
Harmon E. Burns* For TGSCF, TEMF, ’I'Elvﬂ'f" TVF and TRF _
Frank J. Crothers For TGF, TCAF, TGOT, TDMT, TIF], TEMF, TGTF,
' ) . . TGGTENID’TCWFTEMAFTDFandTRF
Martin L. Flanagan* For TGIT, TEMAF, 'I'DF TVFandTRF
" S. Joseph Forhmato All Funds. .
John Wm. Galbraith ~ - All Funds
Andrew H. Hines, Jr: . All Funds
Edith E. Holiday .. For TGF, TCAF, TGOT, TDMT, 'I'[FI,TGIT TEMF,
S -TGIF, TGGTEMIFTCWFTEMAFTDFTVFand
: . TRF
Charles E. Johnsoa* . - For TCAF, TDMT and TCWF ' -'_T o
Rupert H. Johnsor, Jr.* ~ For TF], TGOT, TGG andTEMAF -
* BettyP.Krahmer =~ All Funds :
. Gordon S. Macklia . AllFunds
- Fred R-Millsaps : All Funds

Constantine D. Tseretopoulos _ For TGF, TCAF, TGOT, TDMT, TIFY, TEMF, TGTF,
" TGG, TEMIF, TCWF, TEMAF, TDF and TRF _

" Attending by telephone: .
Nicholas F. Brady‘ A’Jl Funds

Also present were Mark Mobius, Managmg Dxrector of Templeton Asset

'Management Ltd., and officer and portfolio manager of certain of the Funds; Jeffrey A. Everett,
- Gary P. Motyl and William 7. Lippman, portfolio managers and/or officers of one or more of the * -

Franklin Funds and/or Templeton Funds (collectively, the "Franklin Tcmplcton Funds");
Gregory E. McGowan, officer of one or more of the Funds; Murray. L. Simpson, General
Counsel of Franklin Resoutces, Inc.; Barbara J: Green, Vice President and Secretary of the
Funds; Donald F. Reed, Chairman of Templeton Invéstment Counisel, Inc. and Director of

- Texapleton: Growth Fund, Ltd:; Dr. John M. Templeton, Jr. » Chairman-of Templeton Growth

Fund, Ltd.; David Bissett, Keith C. Hendrick, William James, Bruce S. MacGowan, and Joan R.

Randall, Du'ectom of Templeton Growth Fund, Ltd.; Brian Wolfe, President of Bissett
Investment Mana;’cmenl; Dickson P. Anderson, Dxrector ‘of Templeton Emerging Markets
Investment Trust, Templeton Latin America Investment Trust and Franklin Templeton | '
Investment Funds; Deborah R. Gatzek of Stradley Ronon Stevens & Young, LLP, counsel to the
Funds; Brian E. Lorenz of Bleakley Platt & Schmidt, counsel to the Independent

" Directors/Trustees; Jimmy D. Gambill, President of Franklin Templeton Smuces, Inc.; Gregory
E Johnson, Presulent, Member - Office of the President,’ "Franklin Resources Inc.; Basil Fox,

* “Interested Person” as defined in the Investment Company Act of 1940, as amended (the “1940 Act”).

2
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President of Franidin Templeton Investor Setvices, Inc.; Charles R. Sins, SESi0r Wice President
- - Finance and Treasurer of Franklin Templeton Companies, Inc.; Ken Lewis, Chief

Administrative Officer of Franklin Templeton Distributors, Inc.; James R. Baio, Chief

Administrative Officer of Franklin Templeton Compamcs, Inc.; Sbclly Piinter, Senior che

President - Intemztional Development, Franklin Templeton Investments; Vijay C. Advani, -
-Mabaging Director - International Development, Franklin Templeton Investments; Mat S,

Gulley, Senior Vice President - Trading and Portfolio, Franklin Templeton Investments; Robin

McGee, Compliance Analyst for Franklin Templeton Investments; and, in atfendance by _

" telephone, Mark G. Holowesko, President of Templeton Global Advxsors Limxted and officer-
and portfolio manager of certmn of the Funds :

OPENING OF THE MEE'I'ING |

"An opening praycr was offered by Dr John M. Templcton, Jr.. The Chairman
then called the meeting to order anid; at his’ requwt, ‘Ms.: Barbara T Green Scted as Secretary of
the meetmg and recorded the mmutes - -

NOTICE AND QUORUM

Ms. Green presented a notlce ‘of the meeting wh:ch, she reported had been’ duly
-ngcn to each Board member. The Chairman confirmed that a quorum was present and stated
that the mectmg had been properly conshtuted for the transactlon of busmess

MMINUTES

- The Chairman asked if there were any correcnons to be made to the minites of
the regular meeting of the Board held on y 26, 2000, copies of which had been previously
distributed to each of the Board members. Correcnons being noted, themmutw were theréupon
_appmvod and ordered ﬁlcd.

ANNUAL AND SPECIAL ELEC’I’ION OF OFFICERS

Thc Chau‘man called for the annual and spccxal elechon of ofﬁccrs for each Fund. '
Aﬁer discussion, upon motion du]y madc seconded and lmammously camed, itwas:

" RESOLVED, that the following individuals be, and they hereby are, elected t6
the offices of each Fund set forth opposite their names below, each of them to
holcl office until hls or her successor shall have been duIy choscn and quahﬁed.

CAWINDOWS\TEMMCONSOLIDATED doc .
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TEMPLETON GROWTH FUND, INC.

TEMPLETON FUNDS, INC.

Mark G. Bolowesko :!

-
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President Mark G. Holowesko President .
Vice President - | Charles B. Johnson Vice President . - 1“Charles B. Johnson i
Vice President Rupert H. Johnson, Jr. Vice President s | Rupert H. Johnson, Jr. l
| Vice President Harmon E. Bums Vice President - - ~~=¢ Harmoop E. Burns - : ?
Vice President Charles E. Johnson Vice President Charles E. Johnson Y
Vice President Martin L. Flanagan - Vice President Jeffrey A. Everett )}
Vice President John R. Kay - Vice President Martin L. Flanagan
Vice President and Asst. Secretary . | Murray L. Simpson 1 Vice President ] John R. Kay
Vice President and Asst. Secretary | David P. Goss Vice President and Asst. Seae:ary - Murray L. Simpson
Vice President abd Secmmy ' Barbara J. Green Vice President aud Asst. Secretary David P. Goss
Treasurer . ‘| Bruce S. Rosenberg ‘| Vice President and Secreta:yL Barbara J. Green
Assistant Vice Prmdcm Richard L. Kuetsteiner ~{ Treasurer Bruce 3. Rosenberp
Assistant Secretary Elizabeth M. Knoblock Assistant Vice President Richard L. Kuersteiner
Assistant Treasurer Karen S. DeBellis - Assistant Secretary . Elizabeth M. Knoblock
Assistant Treasures Charles R. Sims Assistant Treasurer ‘| Karen S. DeBellis
] Assistant Treagurer -Charles R Sims
TEMPLETON CAPITAL ACCUMULATOR FUND, INC. ° — 'I'EMPI..B'NN INCOME TRUST .
President . Gary P. Motyl’ President Gregory E. McGowan
Vice President Charles B. Johnson Vice President - . ‘| Samuel J, Forester, Jr.
Vice President Rupert H. Johnson, Jr. Vice President - _{ Charles B. Jolmson
Vice President Haimon B. Bums . Vice President . 1 Rupert H: Johnson
Vice President Charles E. Johnson Vice President " | Barrnon E. Burns
Vice President .Mark G. Holowesko Vice President Charles E. Johnson
‘Vice President Martin L. Flanagan Vice President Mark G. Holowesko -
.{ Vice President John R. Kay - Vice President Martin L. Flanagan
Vice President and Asst Secretary Murray L. Simpson Vice President John R. Kay
Vice President and Asst. Secretary David P. Goss Yice President and Asst. Sm “Muray. L. Simpson
Vice President and Secretary " | Barbara J. Green Vice President and Asst, Secretary David P, Goss
Treasurer - Bruce S. Rosenberg. Vice President and Secn:ta:y " | Barbara J. Green
Assistant Vice President’ Ricbard L. Kuversteiner Treasurer Bruce S. Rosenberg
Assistant Secyetary Elizabeth M. Knoblock .| Assistant Vice President Richard L. Kuersteiner
Assistant Treasurer Karen 8. DeBellis 1 Assistant Secretary - Elizabeth M. Knoblock .
Assistant Treasurer - Charles R_ Sims- Assistant Treasurer . .| Karen S. DeBellis
. Assistant Treasurer Charles R. Sims
TEMPLETON GLOBAL SMALLER COMPANIES FUND INC, TEMPLETON GLOBAL OFPORTUNITIES TRUST
President - | Charles E. Johnson President .. - - Martin L. Flanagan
Vice President -Mark G: Holowesko _Vice President . - | Charles B. Johnson
Vice President Rupert H. Johnson, Jr... Vice President Rupert H. Johnson, Jr.
. | Vice President Harmon E. Burps - Vice President Harmop E. Bums
I Yice President Charles B. Johnson Vice President Charles E. Johnson
. i} Vice President Jeffrey A. Everett Vice President Mark G. Holowesko
' Vice President Martin L. Flanagan Vice President t John R Kay
| Vice President .| John R. Kay Vice President and Asst.:Secretary Murray L. Simpson
‘I Vice Presiderit anid Asst. Secretery Murrsy L. Simpson | Vice President and Asst, Secrotary David P. Goss
Vice President and Asst. Secreteary David P. Goss Vice President and Secyetary Barbara J. Green
Vice President and Secretary Basbara J. Green Treasuper - Bruce 8. Roseaberg”
Treasurer. Bruce S. Rosenberg Assistant Vice President Richarg L. Kuerstemeér
| Assistant Vice President. Richard L. Kuersteiner Assistant Secretary : Elizabeth M. Knoblock
“Assistant Secretary Elizabeth M. Knoblock Assistant Treasurer Karen S. DeBellis
Assistant Treasurer Karen S. DeBelhis Assistant Treasurer Charles R Sims
{ Agsistant Treasurer 4 {Charles R. Sims : : : i
- FT-SEC 163181




TEMPLETON DEVEL()PING MARKETS TRUST

TEMPLETON INS‘TI‘I'UT]ONAL FUNDS, INC.

*{ President J. Mark Mobijus President Donald F. Reed
Vice President Charies B. Johnson Vice Presideat Charles B. Jobnson
. | Vice President _| Rupert H. Johnson, Jr. Vice President Ripert H. Johnson, Jr.
" Vice President Harmon E. Burns Vice President aa 2%} Harmon E. Bumns
“ce President | Chiaries E. Johnson Vice President — - - "4 Charles E. Johnson -
© - sce President Mark G. Holowesko Vice President Martin L. Flanagan
Yice President Jolm R. Kay- Vice President Mark G. Holowesko
| Vice President - - | Martig L. Flanagan Vice President J. Mark Mobius
Vice President and Asst. Sea'cﬁly | Murray L. Simpson Vice President John R. Xay
Vice President and Asst Secretaty - David P. Goss Vice Président and Asst. Secratm')' Murmay L. Simpson
Vicé President and Secmary Barbara J. Green. Vice President and Asst. Secretary | David P. Goss
| Treasurer - Bruce S. Rosenberg | Vice President and Secretary , - Barbara J. Green
Assistant Vice Prmde:m Richard L. Kuersteiner | Treasurer Bruce S. Rosenbery
Assistant Secretary Elizabeth M. Knoblock Assigtant Vice President Richard L. Kuersteiner
Assistant Treasurer | Karen S. DeBellis Assistant Secretary | Elizabeth M. Knoblogk
Assistant Treasurer Charles R. Sims Assistant Treasurer Karen S. DéBellis
_ j Assistant Treasurer " Charles R Siis
TEM'PLETON GLOBAL INCOME FUND, INC. TEMPLETON GLOBAL INVESTMENT TRUST Bk
President Gregory E. McGowan President : Mark G, Holowesko
VYice President Samuel J. Fargster, Jr. - - Vice President . - Charles B. Johnson
Vice President .~ ° _Charies B. Johnson- - Vice President - Rupert H. Johnson Jr.".
Vice President ‘Rupert H. Jobnson. Ji. Vice President - Harmon E. Burns -
Vice President Harmoon E. Bums "Vice President - . Charles E. Johnson
Vice President Charles E. Johnson. Vice President Moartin L. Flanagan
Vice President Martin L. Flanagan Vice President Gary Clemons .
Vice President Mark G. Holowesko Yice President . Samuel J. Forester, Jr. -
Vice President Jobn R. Kay Vice President John R. Kay
Vice President arid Asst. Secretary Murray L. Simpson Vice President and Asst. Seaetax)' Murray L. Simpson -
T'ge President and Asst. Secretary DavidP. Gpss . .| Vice President and Asst. Secyetary David P. Goss
.} zcc President and Secretary _ | Barbara J; Green .V)cchmdmtandSccrﬂary Barbara J. Green
Treasury . Bruce S. Rosenberg Treasurer - ‘Bruce S. Rosenberg .. .
¥ Assistant Vice Prmdent Richard L. Kuersteiner Assistant Vice President Richard L. Kversteiner
" Assistant Secretary - Elizabeth M. Knoblock Assistant Secretary Elizabeth M. Knoblock
- Assistant Treasurer Karen S. DeBellis Assistant Treasurer Karen 8. DeBellis
Assistant Treasurer Charles R. Sims Agsistant Treasurer Charles R, Sims

TEMPLETON EMERGDfG MARKETS FUND, INC.

TEMPLETON GLOBAL GOYERNMENTS INCOME TRUST
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President ] J. Mark Mobius President Grepory E. McGowan
Yice President . Charles B. Johmson Vice President’ ‘| Sammise] J, Forester, Jr.
_Vice President -} Rupest H. Johnson, Jr. .1 Vice President -{ Charles B. Johmson
Yice President . Harmon E. Buims Vice President - Rupert H. Johnson, Jr.
Vice Presigent “| Chailes E. Johnson Vice President S Harmon E. Burus.
" Vice President - | Martin L. Flanagan ~ VicePresident = Charles E. Jobnson' -
Vice President "Mark G. Holowesko - - VicePresident = Martin L. Flanagan
Vice President JomR.Xay = Vice President Mark G. Holowesko :
Vice President and Asst. Secretary Murray L. Simpson . Vice President John R. Kay
- Vice President and Asst. Secretary David P. Goss ' Vice President and Asst. Secmtaty Murmay L. Simpson
VloePrcadmtandSeam -Barbara J. Green Vice President and Asst. Secretary | David P. Goss.
Treasurer. Bruce S. Rosenberp Vice President and Sccmtary .} Barbara J. Green
Assistapt Vice President Richard L. Kuersteiner Treasurer ' - Bruce S. Rosenberg
Assistant Secretary Elizabeth M. Knoblock Assistant Vice Presideat Richard L. Kuersteiner
. Assistant Treasurer . . { Kazen S. DeBellis - Assistant Secretary ‘Elizabeth M. Knoblock
Assistant Treasurer '} Charles R. Sims Assistant Treasurer | Karen S. DeBellis - :
' : - ' ' Assistant Tredsurer Charles R. Sims
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TEMPLETON EMERGING mmms mcom: FUND, INC._

TEMPI..E'I‘ON CHINA WORLD FUND, INC.
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President Gregory E. McGowan President J. Mark Mobjus
Vice President Samuel J. Forester, Jr. Vice President Charles B. Johnson’
Vice President Charles B. Johnson Vice President *.} Rupert H_ Johnson, Jr.
Vice President Rupert H. Johnson, Jr. .. Vice President Harmon E. Bumns b
Vice President Harmon E. Burns “Vice President - .- .. . ..—=| CharlesE.Johnson & -
Vice President Charles E. Johnson VYice President Martin L. Flanagan ' 3
Vice President Martin L. Flanagan Vice President Mark G. Holowesko ﬂ
_Vice President Mark G. Bolowesko Vice President John R_ Kay
Vice President ‘John R. Kay Vice President and AssL Secretary  j Murray L. Simpson
Vice President and Asst. Secretary Murray L. Siropson Yice President and Asst Secretary . | .David P. Goss
Vice President and. Asst. Secretary David P. Goss Vice President and Secn:tary | Barbard J.-Green .
Vice President and Secretary Barbara J. Green Treasurer L - Bruce S. Rosenberp .
Treasurer - Bruce S. Rosenberg Assistant Vice President Richard L. Knersteiner
Assistant Vice President Richard L. Knersteiner Assistant Secretary Rlizabeth M. Knoblock
" | Assistant Secretary ) Elizabeth M. Knoblock Assistant Treasurer Karen S. DeBellis
" | Assistant Treasurer- Xaren S. DeBellis Assistant Treasurer Charles R. Sims ~ ~
Assistant Treasurer Charles R. Siins - »
TEMPLETON EM]ZRGING MARKETS TEMPLETON DRAGON FUND, INC.
APPRECIATION FUNDLmC. . : :
President . J. Mark Mobjus President . .- . - J Mark Mobms
Vice President Charles B, Jobnson. Vice President - S Charles B. Johnson
Vice President Rupert H. Johnson, Jr. Vice President . ) Rupest H. Jobnson, Jr.
Vice President Hanpon E. Bumns * Vice President - Harmon E. Bums
Vice Presidet Charles E. Johnson Vice President | Charles E. Johnson
Vice President Martin L. Flanagan Vice President Martin L. Flanagan
Vice President Mark G. Holowesko Vice President Mark G. Holowesko
Vice President Samuel ). Forester, Jr. Vice President Samuel J. Forester, Jr. .
Vice President . John R. Kay Vice President Jom R. Xay
Vice President and Asst Secretanr Murray L. Simpson Vice President and Asst. Secretary . | Murray L. Simpson
Vics President and Asst. Secretary  °| David P. Goss Vice President and Asst. Secretary David P. Goss
Vice President and Seactary : Barbara J. Green Vice President and Secretary Barbara J. Green
Treasurer Bruce S. Rosenberg Treasurer. - Bruce S. Rosenberg
| Assistant Vice President Richard L. Kueérsteiner - Assistant Vice President Ricbard L. Kuversteiner
Assistant Secretary Elizabeth M. Kunoblock Assistant Secretary Elizabeth M. Knoblock -
Assistant Treasurer Karen S. DeBellis .Assistant Treasurer Karen S. DeBelhs
Assistant Treasurer Charles R Sims Ass:stant Tmsu:r:r Chaﬂu R. Sims -
q 'I'EMPLETON RIJSSIA FUND, INC. - TEMPLETON VIE'INAM AND SOUTHEAST ASIA FUND INC.
| President -J. Mark Mobius President . J. Mark Mobius .
i{ Vice President Charles B. Jolmson. Vice President Charles B-Johnson
-/ Vice President Rupert H: Jolinson, Jr. Vice President Rupest H. Johnson, Jr.
[ Vice President Harmor E-Biris ™ - Vice President Harmon E: Bums
/| Vice President Cbarles E. Johnson Vice President Charlés B. Johnson
Vice President -Martin L. Flinagan Viee President Martin L. Flanagsn
Vice President . Mark G. Holowesko - Vice President Mark G. Holowesko
| Vice President ‘Samuel J. Forester, Jr. Vice President Samuel J. Forester, Jr:
Vice President John R. Kay Vice President Jolm R Kay
Vice President 2nd Asst Secretary Murray L. Simpson Vice President and Asst. Secretary . | Muray L. Simpson
Vice President and Asst. Secretary David P. Goss Vice President and Asst. Secretary David P. Goss
“Vice President-and Secretary Barbara J. Green Vice President and Sea'etnry Barbars J. Green- - -
Treasurer Bruce S. Rosenberg Treasurer Bruce S. Rosenberp,
Assistant Yice meda:d Richard L. Kversteiner Assistant Vice medmt Richard L. Kuetsteiner
Assistant Secretary Elizabeth M. Knoblock Assistant Secretary Elizsbeth M, Knoblock
Assistant Treasurer Karen S. DeBellis ‘Assistant Treasurer - Karen S. DeBellis
Assistant Treasorer . Charles R Sims Assistant Treasurer ‘ Charles R. Sims__-
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REVIEW OF POKTFOLIQ MANAGEMENT RESPONSIBILITIES ***7%

. The Board then reviewed a List of current portfolio management personne] for the
Funds. Afier discussion, the Board: acccpted the report and rcquested that a A COpY be filed with
. the record of the mwetmg

INVESTMENT MANAGER’S PERFORMANCE

&z

The Board reviewed a comparison of the performance of each-Fund with other
Templeton Funds and with various securities indices for the period ended August 31, 2000. The
. Board also reviewex! reports listing the portfoho holdings of each Fund by country and by industry
or currency distribution as of August 31, 1999 and August 31, 2000, inctuding each Fimd’s cash
" . position. Inaddition, the Board reviewed a summary of the securities purchased and sold during the
. period from July 1 ﬂhmngh August 31 2000. : : :

. Atthe Chairman’s xequwt, Dr. 1. Mark Mobius dxscussed various factors affectmg
pcrformancc of TIFI-EMS, TDMT; TEMF; TCWF, TEMAF, TDF, TRF aid TVF. Mr. Jeffrey A.
‘Everett then discussed various factors affecting the performance of the global equity funds. There
‘then followed a gencral discussion of each Fund’s performance and an analysis of relevant factors,
including recent trends in the securities markets and their impact on the philosophy of value-
- investing. Upon further discussion of the performance of the Funds, the Board acccpted the reports -
and requested that GOplCS be filed with the record of the meeting, -

REPORT ON CL()SED—END FUNDS MARKET PRICE AND DISCOUNTIPREM[M
' SHARE REPURCHASE PROGRAM AND MANAGED DISTRIBUTION POLICY o
(TEMF, TGIF TGG, TEMIF, TCWF, 'I'EMAF TDF, TVF, TRF).

Ms.. Deborah R Gatzek then sumrnarized a report on the market price of each
‘Fund’s shares as compared to its asset value, copies of which had been distributed prior to the
meeting. The reéport outlined the extent to which the shares were frading above/below net asset
value and included materials outlining the extent to which the shares were trading above/below
net asset value as compared to ﬁmds with gcnemlly sxrmlax mvestment obj ectxves

REDACTED . L
A B e ] waid auyrou Thc Board also

. considered letters from shareholders regarding the discounts of TCWF, TDF and TVF. ‘The
Board asked managemmt 1o review the letter from Harvard Management Company, Inc. and to
provide the Board additional information at the next scheduled Board Meeting. After further
discussion, the Board accepted the report and upon motion duly made, seconded, and
\mammously carned, it was:

RESOLVED, that the Board, havmg considered each of the cufrent market pnoes
of TGIF, TGG, TCWF, TDF, TEMAF, TEMIF, and TVF in relation to the net
asset value of each Fund’s shares of common stock or beneficial interest, in hght
of its performance, portfolio, dividend history, and investroent objectives and
policies, has determined that each Fund's share repurchase program should
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continte to be implemented as appropriate but that it 1sreasonabl¢to takc no
further action at this ume and it was further

RESOLVED, that the Board,‘ha\nng considered each of TEMF's and TRF's
current market price in relation to the et asset value of each Fund's shares of
comimon stock, in light of each Fund's performance, portfolio, dividend history,
and investment objectives and policies, has determined that _g is reasonable to take
no further action at this time; and it was forther -

RESOLVED, that the Board, having consxdered TDF's current market price in
relation to the net asset value of the Fund's shares of common stock, in light of the
. Pund's performance, portfolio, dividend history, and investment objectives and
. polu.xes has determined to conptinue its managed dxstn’butxon pohcy ‘

REVIEW OF SAL }_§§_, REDEMPTIONS AN D EXCHAN GES OF FUND SHARES

(TGF, TFL, TGSCF, TIT, TCAF TDMT; TG@T TIFL TGIT) -~
Mr. Gregory E. Johnson reviewed with the Board a rcport on sales, tedanptlons

and exchanges of each Fund’s shares during 1996, 1997; 1998, 1999 and the first eight months of -

2000, copies of which had been previously distributed to the Board. It was noted that there were
no new advertising campaigns relatmg to the Templeton Funds since the last meeting. Mr. Greg
. Johnson advised the Board that certain steps to address market timing activity had been taken.
After fiirther discussion, the Board accepted the report and mstructcd that a' copy of the Teport be
‘ ‘ﬁlcd with thc record of the meeting.

FAIR VALUE R PORTS AND “FAIR VALUE” DETERMB\TATION

Mr. Jimmy D. Gambxll reviewed with the Board the ongoing fair valuation of
~ portfolio securitiei for which market quotations are not readily available and securities and

currencies that require special valuation considerations as set forth in the report distributed to the

Board. Managem=nt’s recommendations for the valuation of the securities and currencies were
discussed. The Board then reviewed the Dliquid Securities Summary, which desm’bcd all .
securities deemed illiquid in each Fund's portfolio as of August 31, 2000 ARer further
discussion, upon raotion duly made, seconded and unanimously carried, and with the approval of a
majority of the Board members who are not interested persons of the Fund, as defined in'the

1940 Act (the “Independent Directors/Trustees™), it was: -~

RESOLVED, that thc specified portfolio securitics for which market quotatxons

-are:not readily available and securities and currencies that reqpire special
valuation considerations be valued as set forth in Exhibit 2.3 to the Board -
mzterials, and that a copy of said Exhibit bc filed with the record of the meetmg.

‘ REV]EW OF RULE 144A SECURITIES REPORT

‘ - M Gambxll then reviewed with the Board the pricing and hquxdxty of securities
purchased pursuant to Rule 144A under the Secnrities Act of 1933. The Board conszdered tbe
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report and information contained therein relevant to the liquidity and pncm‘g“mt: secunhcs.
Aftcr discussion, upon motion duly made seconded and unanimously carried, it was:

RESOLVED, that the Rule 144A securities identified at this mecting be, and they
hereby are, considered Liquid or illiquid, as set forth in Exhibit 2.3 to the Board
~ materials, and that a copy of said Exbibit be filed with the record of the meeting.

COMPLEX SECURITIES HOLDINGS (TGF, TEMIF, TGG, "I"IT;TGBF TEMAF)

The Chairman then asked Mr Charles E. Johnson to report on. the Fund’s
holdings of complex securifies as of August 31, 2000. Mr. Johnson reviewed the boldings and
entertained questions from the Board. After further discussion, the Board accepted the repo:t
and requested that a copy be filed with the record of the mcetmg. '

REVIEW OF SECURITIES LENDING ACTIVITIES (TGF, TFI-TWF)

Mr. James R. Baio directed the Board's attention to a report of the securities
lending activities of the Funds for the period ended August 31, 2000. A question and answer
session followed. In response to a question from Mr. John Wim. Galbraith, Mr. Baio indicated.
that the impact of the foreign tax credit available to some sharcholders would be considered *
where dividends might be received during the time that securities were on loan. After further
discussion, the Board accepted the report and requested that a copy be filed with the record of the
meeung .

REPORT ON MONTHLY AND QUARTERLY DIVIDENDS (TIT-TGBF, TGIF, TGG,

Next, the Chamnan asked Mr. Baio to report on the monthly and quarta}y ‘

dividends paid by each Fund since September, 1999. Mr. Baio reviewed with the Board the

report on monthly «nd quarterly dividends paid by each Fund. He also noted that the projected

pay dates for TIT-TGBF were revised to reflect the new complex-wide policy that each pay date

will normaliy be ex:date plus two days. After dlSCUSS)OD, upon mouon duly made, seconded,
and mannnously camcd, it was:

o RES:OLVED,‘th‘at.the dividends paid by each Fund fot the period Se‘ptembcr,
1999 throngh August, 2000 be, and they hereby are, approved and ratified as -
- baving been calctilated in accordance with procedures previously established by
 the Board; and that a copy of the report be ﬁled thh the record of the meeting;
and it was further : e

RESOLVED, that the pay dates for TIT—TGBF’s month]y dmdcnds as presented
at this meeting be, and each hereby s, approved.
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UPDATE OF D()MESTIC/FOREIGN CUSTODY ARRANGEMENTS

‘A-u‘

Mr. Gambill _thtm directed the Board’s attmtion to aletter dated October 13, 2000
from Mr. Jon M. Divis, Senior Vice President of Global Investor Services, The Chase Manhattan
Bank (“Chase”), which outlined significant custodial network events for the third quarter of 2000.
It was noted that with respect to Hong Kong, Chase bad determined to consolidate its sub-custodial
services from the existing Chase operations to The Hong Kong and Shanghai Banking Corporation
Limited (“HSBC”) and that Chase as Foreign Custody Manager, bad reviewed HSBC and
concluded that HSBC and Chase’s contractual arrangements with HSBC meet the selection criteria,
including the reasonable care standard established by Rule 17£-5 for selectmg an Eligible Foreign .
Custodian and for assessing the relevant contractual arrangements. After discussion, the Board . . .
accopted the matcuals and requested that a copy of the letter be ﬁled with the record of the meeting.

-REPORT ON RUSSIAN SHARE REGIST RATION SYSTEM (All Funds except | TDF and -
TCWF) - ] .

. " Next, the Board reviewed a quarterly status letter dated September 30, 2000 from

Chase. The letter outlined the current status of the Russian share registration system and the
progedures utilized by Chase Moscow to ensure that each Fund’s interests were adequately

recorded. The letter further noted that: o matters of general concem regarding the Russian share
registration systera had come to Chase Moscow’s attention during the period covered by the
report. After considering the report and following a complete discussion, the Board determined
that the Funds’ investment in Russian securities under the current monitoring system remained
appropriate and was consistent with the best interest of the Funds’ shareholders. The Board then
accepted the quarterly status report from Chasc and instructed that a copy of the report be filed
with the record of the meeting.

APPROYAL OF ELIGIBLE BANKS AND DEALERS FOR REPURCHASE AND
- SECURITIES LIENDING AGREEN[ENTS

Next, Ms. Green reviewed with the Board the Approved Lists of banks and non-
bank dealers with which the Funds may engage in repurchase agréement transactions and
- securities lending transactions. ‘Ms, Green noted that the only change to the Approved Lists
since the July, 26, 2000 meeting was the name change of Warburg Dillon Read LLC to UBS
Warburg Aﬁer discussion, upon motion duly made, seconded and unammous}y mmed, it was:

RESOLVED, that the hsts of banlcs and non-bank dealers with which the Funds
may engage in repurchase agreement transactions and securitigs-lending .
transactions; as presented at this meeting be, and they hereby are, approved and
that a copy of said lists be filed with the record of the meetmg.
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REPORT OF THE AUDIT COMNIITI'EE SO yo o DR,

. e v————

APPROVAL OF AUGUST 31,2000 FINANCIAL STATEMENTS AND
CONSIDERATION OF APPOINTMENT OF INDEPENDENT AUDITORS (TGF, TFI-
- TWF, TFF TGSCF, TIT-TGBF, TCAF, TEMF TGIF, TGG, TEMIF TCWF)

Mr. Fred R Millsaps, Chairman of the Funds’ Audlt Committee, reported that, at
the Committee’s meeting on October 12, 2000, each Fund’s financial stateménts as of August 31,
" 2000 had been carefully reviewed and approved by the Committee, which recommended the -
financial statements for approval by the Board. The Board reviewed a printer’s proof of the
-annual reportsfor the fiscal year ended August 31, 2000 and after discussion, upon the
recommendations of the Audit Committee, and upon motion duly made, seconded and
unanunously camcd, it was:

- RES OLVED that the annual reports of the Funds for the fiscal year ended ’
August 31, 2000, in substantially the form presented : atthis meeting be, and they
- hereby are, approvcd for printing and dxstn'buhon to ﬂ:e shareholders

. Mr. Millsaps then reported that the Audit Committee had reviewed the work of

PncewaterhouscCcmpem LLP (“PWC”) as auditors of the Funds for the past fiscal year,
including the “Frarklin Templeton Investor Services, Inc. Mutnal Fund Shareholder Accounting
and Related Shareholder Servicing Functxon" report, and recommended to the Board that PWC
be selected as auditors for the current fiscal year ending Augpst 31, 2001. After discussion, and
consideration of the Audit Committee’s recommendation, upon motion duly made, seconded and
unanimously carried, and with the unanimous approval of the Independent Dxrectorsfl‘rustees
‘present and votmg at the mcetmg, it was:

SOLVED, that the firm of PricewaterhouseCoopers LLP be, and itherebyis,
selected as independent public accountants for the Funds for the fiscal year ending
Aupust 31, 2001. :

: DIVIDENDS AND CAPITAL GAINS DISTRIBUTIONS (TGF TFI- TWF TFF TGSCF
TIT~TGBF TCAF, TEMF TGIF, TGG, TEMIF, TCWF) . .

- Next, Mr Baio reviewed the net income and realized capital gains available for
distribution to sharzholders. In light of this information, he stated that the Audit Committee
recommended a distribution representing all remaining undistributed net investment income and net
realized capital gains with respect to the fiscal year ended August 31, 2000. He then reviewed the -

amounts available for distribution to shareholders and noted that these amouits, for the open-end Funds,
were calculated taking into account a dividends paid deduction. On the basis of the Audit Committee’s -

report and recommendation, after discussion, upon motion duly made, secondcd, and upanimously
camcd, it was: Y

* RESOLVED, that the dividends 2nd gistributions as set forth below, on a per
share basis, be paid on October 26, 2000, to shareholders of record as of October

19, 2000, subject to any changcs or ad;ustments as may be deemed necessary or
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appropriate by the Fund’s Treasurer to more accurately refl&f’ ;ﬂmmmng -
undistributed net investment income and net realized capital gams with respect o
the fiscal yw ended August 31 2000

" NetInvestment  ShortTerm  LongTerm |

TGF Income Capital Gains . Capital Gains
ClassA ~ . 0.2815 - 03809 ", 0.5566
ClassB. - 0.2084 03809 0.5566-
ClassC - 0.1800" 03809 . 0.5566.
Advisor Class 03157, : 03809 © 7 0.5566

and it was further

RESOLVED, that the dividends and distributions as set forth below, on a per
- shate basis, be paid on October 30, 2000, to shareholders of record as of October

'19, 2000, subject to any changes or adjustments as may be deemed necessary or

appropriate by the Fund’s Treasurer to more accurately reflect all remaining  °
undistributed net investment income and net reahzed capltal gains wnh rCSpect to
" the year ended Aungust 31, 2000: . .

. Net lnv_estment' : Short',’l‘enn "Long Term

Fund . Income i Capital Gaing ___ Capital Gains
TCAF o 0.1344 o 0.0001 _ 0.8816°
TIT- Global Bond F\md - .
Class A . 0.0000 - . 0.0000 ~ 0.0000°
Class C 0.0000 .0.0000 0.0000 -
AdvisorClass  0.0000 o 0.0000 0.0000
TGSCF - . . o
Class A 01020 - - - 014120 0.0000
ClassB. - ../ .0.0808 o 0.1412 - ° . 0.0000
ClassC 0.0594 ) -0.3412 ;. 0.0000
.. A'dvisorClass 0.1151 . - 0.1412 - 0.0000 - -
WorldFund . T o
Cla.s A : 0.2287 - . 0.1158 : 0.7486
Cla.‘»sB _ 0.1599 . -0.1158 . .0.7486
Class C . 0.1334 o 0.1158 . 0.7486
. Foreign Fund , o ' C e ]
ClassA ~. 0.1843 ~0.0939 , 0.0000
* ClassB - 0.1463 © . 700939 . 0.0000
Clais C -0.1266 S 0.0939 » 0.0000
~ Advisor Class. 0.2035 4 0.093% . 0.0000
and it was forther
2 FT-SEC 163139
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RE SOLVED that the dividends and distributions as set forth be]ow ona per
share basis, be paid on November 21, 2000, to shareholders of record as of
November 8, 2000, subject to any changes or adjustments as may be deemed
necessary or appropriate by the Fund’s Treasurer to more accurately reflectall |
remaining undistributed net investment income and net realized capital gaJns with
respect to the year ended August 31, 2000:

7

S N et Investment ' Short Term- Long Term
Fund Income . Capital Gains . Capxtal Gains
- TEMF 0.0979 - 0.0000 0.0000
-TGIE . 0.0000 0.0000 0.0000
' TGG "~ .0.0000 _ 00000 - - 0.0000-
TCWF = 0.0797 . 0.0000 0.0000

TEMIF 0.0000 - 0.0000 - 0.0000 -

APPROVAL OF DIRECTORS/TRUSTEES TO SERVE ON AUDIT COMMITTEE |

Mr. Millsaps then turned the Board’s attention to the matter of the composition of
-the Funds’ Audit Committees. He noted that the Funds’ Audit Committees had recommended
adding qualified inembers 10 the Audit Committees of certain Funds in order that their ‘
composition may be more standardized across the Templeton Funds. Mr. Andrew J. Hines, Jr.
added that the Nominating and Compensation Committee also recommended to the Boards the
same modifications to the Audit Committee composition. After further discussion, upon motion
duly made, seconded and unanimously carried, and with the approva] of a maj onty of the
Independent Dn'cc1 ors/Trustees, it was determined:

WE[EREAS the Boa.rd of Duectors/’]‘mstees of certain Funds bas determined it
to be in the best interest of such Funds to increase the number of members of the Aucht
Committee from tbrec to five;

WHEREAS, the Andit Committee Charter adopted at the May 17, 2000 Board
Mectmg requires that cach Fund have an zudit cormxnittee consisting of at Jeast three (3) -
directors/trustees, each of whom (i) has no relationship to the Fund that may interfere.
. with the exercise of his/ber independence from the Fund’s investient advisor and its :
~ affiliatesy/(ii) is financially literate; (iif) does not have certain specified relationships with
"~ the Fund; and (iv) at least one of which must have-accounting or related financial
management cxpenence, and

‘e

13 FT-SEC 163190
CAWINDOWS\TEMPVCONSOLIDATED. doc S -
ATTORNEY WORK PRODUC!'—PRWILEGEDANDCONFIDENTML :




. WHEREAS the fol!owmg members of the Board, &s propb"gm
Nommatm Comuunittee of the Board meet all the req\mements 23 outlmad in the Audit
Committee Charter

FredR. Millsaps, Chairman (all Funds)
Andrew H. Hines, Jr. (all Funds)
. John Wm. Galbraith (all Funds)
Frank J. Crothers (all Funds except TFI, TIT, TGSCF, TGIT, TVF)
Coustantine D. Tseretopoulos (all Funds cxceptm TIT, _TGSCF TGIT,

TVF)

NOW, THEREFORE, BE IT RESOLVED, that the followmg persons be
v .selected to serve on the Audit Comxmttce until hxs successor shall be selected and

shall qualify: -

Fre,d'R. Millsaps, Ch‘airma_n (alFonds) . 7. ¢
Andrew H. Hines, Jr. (all Funds) - S
John Wm. Galbraith (all Funds)

Frank J. Crothers (all Funds except TFL, TIT, TGSCF, TGIT, TVF) )
Constantine D. Tseretopoulos (all Funds exceptTFI TIT, TGSCF, TGIT,

and it was further

-

RESOLVED, that the officers of each Fund shall be authorized and directed.to
~ take all actions as may Be necessaxy to implement the foregoing rmohxtion. .

CONSIDERATION AND APPROVAL OF DIVIDEND AND RETURN OF CAPITAL
POLICY (TIT-TGBF, TGIF, TGG TEMIF)

. M. Bajo then reviewed with the Board the dividend and return of capm.l policy
of edch Fund, which was originally adopted at the May 23, 1996 meeting. He stated that the
policy perzmts each Fund to pay ongoing dividends on a level basis. He noted that the purpose
of the policy'is to satisfy the expectations of investors and the dealer. comm\mxty that each Fund
will pay:a stable dividend although this may result, from time to time, in a return of capital. He
noted that management would monitor each Fund’s dividends and the level of its income on an
ongoing basis to determine whether any future changes to the dividend policy wonld be
warranted. The Board then reviewed the amounts paid under the dividend and return of capital
policy since the teginning of the current fiscal year. It was noted that managemmt

" _recommended that the TGIF dividends be reduced from $0.050 to $0.045 and TGG dividends be o
reduced from-$0.050 to $0.040 effective with the November 2000 distribution as it is anticipated - -

that TGIF and TGG will not earn sufficient book basis net interest income to maintain a dividend
rate of $0.050 going forward. Mr. Baio then asked the Board to approve the continuation of the
policy, including the reduction in dividends for TGIF and TGG, and review the form of press
release nohfymg shareholdexs of TGIF, TGG and TEMIF, that a portion of the regular dividends
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‘may include a retum of capital. Afier discussion, upon monon duly.made, scoom-and
unpanimously carried, it was: .

.. RESOLVED, that the continuation of the diﬁdmd and retum of capital policy
be, and it hereby is, approved; and it was further

RESOLVED, that the reduction in the amount of the dividends payable by TGIF
from $0.050 to $0.045 and TGG from $0.050 to $0.040, as presented at this
Mexting, be and it hereby is approved; and it was further

‘RESOLVED, that each Fund’s Treasurer or any Assistant Tre&surer be, and cach
of them hereby is, authorized to make any and all determinations regarding
" regular dividends of each Fund in accordance with the dexdend and return of
- . capital pohcy, and it was further -

RES OLVED that the appropiiate officers of cach Fund be, and they hereby are, |
authorized to take any and all actions necessary ‘Or appropriate to implement the.
above resolutions, such actions to include the issuance of a press release for '
TGIF, TGG and TEMIF in substantially the form prescmcd to this meeting.

C OMPLIAN CE NLATTERS

REDAGTED
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o REDACTED _ ' .

RESOLVED, that based upon the information pm\aded m the Templeton co
Compliance Report, including the attachments thereto, the Board hereby determines )
that the transactions set forth in the report and its attachments weze effected in
' * compliance with the “Procedures for Interfund Transactions™ adopted pursuant to.
Rule: 174-7; and thiat a copy of the report and its attachments be ﬁled with the
- - record of the meeting. .

REDACTED .

Summary of Re@laied Investment Company vaer-slﬁ.catlon/ Qualification
Tests under Subchapter M of the Internal Revenue Code - The Board’s attention was ©
directed to a report stating that cach Fund had passed therversxﬁcahon’Qnahﬁcat:on tests ’

" under Subchaptcr M ofthe Internal Revenue Code. S
Fidelity Bond - Rule 17g-1 - It was reported that the Risk Managememt staff had
reviewed the joint fidelity bond with ICI Mutual for the Franklin Templeton Gruup under the
minimum bonding requirements of Rule 17g-1 and determmed that the bond was in compliance
w1th the requirements of that provision. .-
After further discussion of the Funds’ comphance with various mgulatory -
~requirements, the Board accepted the reports and asked that a copy of each report be filed Wwith .
the record of the meeting.
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DISTRIBUTION PLAN REPORT (TGF, TFI - TWF TFF, TGSCF; m-mmsor
TIFI-FES, TDMT, TGIT) -

: The Board next reviewed reports of distribution costs and expenditures incurred
on behalf of each Fund by Franklin/Templeton Distributors, Inc. and payments made by ¢ach
Fund pursvant: to] its 12b-1 Distribution P]ans (thc “Distribution Plans”) for the period ending
Tuly 31, 2000. © ) , B

REDACTED S -

a . -

Mr Baio further
noted that the Fund Accounting Depmment monitored comphance with such limnits ona
monthly basis. The Board expressed its satisfaction that Fund expenditures under the -
Distribution Plans were in accordance with the provisions and limitations applicable to such -
Plans. After further review, the Board approved and ratified the expense amounts and requested

that a copy of the repons be filed with the record of the meeting. -

REPORT ON REVISIONS AND SUPPLEMENTS TO THE PBQSP C’I’US CTUS AND
STATEMENT OF ADDITIONAL INFORMATION (All Opm -End F\mds)

oo

Ms. Green then reviewed with the Board a report that summanzed all revisions -
and/or supplements to each Fund’s prospectus and/or Statement of Additional Information since-
the July 26, 2000 meeting, copies of which had been previously distributed to the Board. Afer
further review and discussion, upon motion duly made, seconded and unanimously carried, it
was:

RESOLVED that the revxsmns to each F\md’s prospectus and/or Statement of
Additional Information (“SAI’ ") and/or the form of supplement to each Fund’s
prospectus and/or SAI as presented at this meeting be, and they haeby are,’
approved and ratified; and that each Fund’s prospectus and/or SAX supplemems
and a copy of the report, which summarized the supplements and any revisions to
each Fund’s prospectus and SAL, be ﬁled with the record of the meeting. -

‘ REPORT ON SHAREHOLDEE S RVICES

- Mr. Easﬂ Foxthenrev:ewedwxﬂz the Board the Franklin Templetonlnvestor _
Services, Inc. (“FTIST”) Performance Report covering the third quarter of 2000, copies of which
bad been included in the Board materials for the meetmg M. Fox discussed the contents of the
Report, including cunulative evaluation comparisons, with the Board-and noted that quaﬂmiy

performance reports would continue to be furnished to the Board as part of theit ongoing review

of enhancements in and quality of shareholda' services pmv:ded by FTISI.

- Aﬂer further discussion, the Board accepted tHe report and requsted that a copy
be ﬁle:d with the record of the meeting.
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MATTERS RELATED TO THE MLEMENTATIQE ,OF CLASS C Sm (TGF, TFI,

TGSCF TIT TGOT, TDMT, TGIT) -

REDACTED

——— e ey s mea s p e

- RESOLVED that the amcndmentstotbcsttﬁhmon Planpuxsuantto .
" Rule 12b-1.of the Investment Company Act of 1940 as amended (the 1940
© Act"), for the.Class C shares between TGF and FTDI, substznually inthe
forin preseated at the meeting be,'and they hereby are,approved, subject to.
further todifications as Decessary on advice of counsel; and i it was further

" RESOLYED, that the amendments to the Dlstxibuuon Plan pursuant to -
Rule 12b-1 of the 1940 Act, for the Class C shares between TFI, on behalf
of TWF and TFF, and FTD], substantially in the form presentedrat the
mexting be, and they hereby are, approved, subject to further modifications
asxmsary on advice of counsel; and it was further:
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RESOLVED that the amendmems to the Distribution Plan pursuant to
Rule 12b-1 of the 1940 Act, for the Class C shares between TGSCF and
FTDI, substantially ix the form presented at the meeting be, and they hereby
are, approvcd, subject to further modifications as necessary on advxcc of
counsel; and it was further

RESOLVED that the amendments to the Distribution Plan pursuant to
"Rule 12b-1 of the 1940 Act, for the Class C shares between TIT, on behalf
_of TGBF, and FTD], substantially in the form presented at the meeting be,

and they hereby are, approved, subject to-further modlﬁcatmns as
. Degessary on advice of counsel; and it was further -

" RESOLVED, that the amendments to the Distribution Plan pursuant to
Rule 1251 of the 1940 Act, for the Class C shares between TGOT and
* " FTDI, substantially in the form presented at the meeting be, and they hereby
are, apptoved, subject to further modifications as nec&sary on advice of
counsel; and xt was further : ’

RESOLVED, that the amendments to the Distribution Plan pursuant to
Rule 12b-1 of the 1940 Act, for the Class C shares between TDMT and
FTDI, substantially in the form presented at the meeting be, and they bereby
are, approved, subject to further modifications as necessary on advice of
comsel; and it was further

RESOLVED, that the amendments to the Distribution Plan pursuant to
Rule: 12b-1 of the 1940 Agt, for the Class C shares between TGIT, on bebalf
of TIF and TLAF, and FTDJ, substantially in the form presented at the
meeting be, and they hereby are, approved, subject to further modifications
as necessary on advice of counsel; and it was further )

RESOLVED, that the amendments to the Amended and Restated
D1stu’buhon Agreement between TGF and FTDI, substantially in the form
ot prwentcd at the méeting be, and they hereby are, approved, subject to
- further mod:ﬁczuons as necessary on advice of counscl and it was farther

<'.0LVED that the amendments to the Amended and Restated
- Distribution Agreement between TFI, on behalf of TWF and TFF, and .
‘ 'I,substanhanymthefonnpmtedattbcmecnngbe,andtheyhcrcby
" are, approved, subject to further modxﬁcanons as necessary on ddvice of
" coursel; and it was further .

RESOLVED, that the amendments to the Arhended and Restated
Distiibution Agreement between TGSCF and FTD, substantially in the -
form presented at the meeting be, and they hereby aré, approved, subject to
further modiﬁcaﬁon; as necessary on advice of counsel; and it was forther
o FT-SEC 163196
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RESOLVED; that the amendments to the Amended and Restated ™~ o
Distribution Agreement between TIT, on behalf of TGBF, and FIDI, -
substantially in' the form presented at the meeting be, and they hereby are,
* approved, subject to further modifications as necessary on advice of
counsel; and it was further

RESOLVED, that the amendments to the Amended and Restited
Distribution Agreement between TGOT and FIDI, substantially in the form
presented at the meeting be, and they hereby are, approved, subject to

~ firther modifications as necessary on advice of counsel; and it was further

' RESOLVED, that the amendments to the Amended and Restated
. Distribution Agreement between TDMT and FTDJ, substantially in the .
form presented at the wmieeting be; and they bereby are, approved, subjectto . -
further modifications as necessary on advice of counseI ancht was further

RJ.,SOLVED that the amendments to the Amended and Restated

Distribution Agreement between TGIT, on behalf of TIF and TLAF, and - .
F1D], substantially in the form presented at the meeting be, and they bereby
are, approved, subjcct to further mod;ﬁcahons as necessary on advice of
counsel, : .

The Board then considered the form, terms and provisions of the Irrevocable - "
Payment Instruction that bad previously been distributed to them relatmg to the sale of Class C
shares. After discussion, the Du-ectorsfl‘rustees as a whole, present in person at the meenng, and
the Independent Directors/Trustees who have no direct or indirect financial interest in the -
operation of the }2b-1 Plan for the Class C shares or in any agreements related to the 12b-1 Plan,
acting separately, then, upon motion duly made seconded and unammously camed, 1t was
: determmcd that: -

WHEREAS, an Irrevocable Paymmt Instruction (“Payment Instruction”)
in connection with a Purchase and Sale Agreement {*Purchase Agreement”)
proposed to be entefed into by-and ; among Franklin/Templeton Distributors, Inc.,

a New York corporation (the “Seller”), Franklin Resources, Iric., a Delaware
corporation (the “Sellér Parent") and Lightning Finance Company Limited, an
Trish private Limited Lability company (the “Purchaser”), has been distributed to.
the Board of Ditectors/Trostees of the Class C Funds, pursuant to which each
Class C Fund will direct that payments by such Class C Fund or its shareholders,
to which the Seller (which is engaged as principal underwriter in the sale of Class
C shares) is entitled as the amounts of (1) the contingent deferred sales charges -
with respect to Class C shares of such Class C Fund and (2) a certain portion of
the Rule 12b-1 distribution fees, pursuant to the 12b-1 Plan, Amended and
Restated Distribution Agreement of the Class C Fimd and Prospectus of the Class
C Fund (uo]lectxvely, tbc “Purchased Recexvabl&s "), be made to the Pnrchaser,
and : ,
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W]IEREAS in conpection with the Purchase Agmcmem, the Board of
Directors/Trustees has reviewed the Payment Instruction to be entered into by and
among the Seller, the Seller Parent, the Purchaser, each Class C Fund and The
‘Chase Marhattan Baok (“Administrative Agent”), pursuant to which the
- Purchaser instructs the Class C Fund and the Seller to pay or cause to be paid
amounts- with respect to the Purchased Receivables as they become duc to certain
accounts rraintained on behalf of the Purchaser. .

NOW, THEREFORE, BE IT RESOLVED that the Board of
Dirsctors/Trustees finds that there is a reasonable likelihood that entering
inte the Payment Instruction will benefit each Class C Fund and its Class
C s]meholdas and it was further

. RESOLVED, that the Paymem Instructiqn‘, the terms and conditions
- contained in the Payment Instruction; and the form and provisions of the
.Payment Instruction be, and the same are, hereby in all respects approved,
and 1t was ﬁxrtber

RESOLVED, that mch officer of each Class C Fund be, and hereby is,
authonzed, in the name and on behalf of such Class C Fund, to execute
* and deliver the Payment Instruction with such changes, additions and

- moclifications thereto as such officer shall in his or her sole and absolute
discretion deem advisable, the execution and delivery thereof by such
officer copstituting conclusxvc evidence of such approval; and it was

further .

RE OLVED, that each officer of each Class C Fund be, and hereby is,
authorized and directed, in the name and on behalf of such Class C Fund,

' to make all such arrangements, to do and perform all such acts and things,
and to execute and deliver all such officer’s certificates and such other -
agreemmts, forms, instruments-and documents as they may deem
necéssary, appropriate or advisable in order fully to effectuate the purpose
of each and all of the foregoing resolutions; and it was further T

»OLVED that any actions taken by any of the oﬁoets of the Class C
Funds prior to the adoption of these resolutions that are within the
* authority conferred bereby, are hm'cby ratified, confirmed and. approved.

CONSIDERATIO AND APEROVAL OF TRANSFER OF CONTRACI‘S N

. The Board ‘then turned its attention to a discussion regarding the reorgamzanon of-
Templeton Jnvestment Counsel, Inc. (“TICI”) into a limited liability company under Templeton
Worldwide, Inc., necessitating the trapsfer of Investment Management Agreements for TGSCF, -
- TIT-TGBF, TCAF, TGOT, TIFI-EMFXS, TIFI-FES, TGIT-TLAF, TGIF, TGG and TEMIF
(collectively, the “TICI Advised Funds™) and the Sub-Advisory Agreement for TEMAF, from
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TICI to Templcton Invcstmcnt Counsel, LLC (“TIC, LLC”) Mr Chmlwft%explmned that
‘there would be mexely a change in the form of organization of TICI and that there would be no
material change in the personnel responsible for the day-to-day management of the TICI Advised
Funds or TEMAF and that management of TIC, LLC would be the same as management of TIC]L.
Mr. Sims further explained that this change would not require the approval of shareholders

" “because under the 1940 Act, a rillé permits such transfers without the approval of shareholders -
where there is no uhange in the actnal coritro} or management of the advisory organization

- responsible for managing the assets of the TICI Advised Funds and TEMAF. In order to
effectuate the transfers, Mr. Sims noted that it would be necessary to appreve new Investment
Marnagement Agreements between the TICT-Advised Funds and TIC, LLC and a new Sub-
Advisory Agreement between TIC, LLC and Templeton Asset Management, Ltd. After further
discussion, upon tnotion duly made, secorided and unanimously carried, and with the unanimous

. approval of the ]nd'cpmdent Directors/Trustees present and voting separately at the meeting, it
was determined that: - B )

* WHEREAS, thc terms. of each of the proposed Invcstment Managemcnt .
- Agréements between TIC, LLC and the TICI Advised Funds and the ‘Sub-Advisory
Agreement between Templeton Asset Management Ltd., and TIC, LLC, which are
substantially identical to those of the current Investment Manag'cn‘:ent- Apgreements
between TICI and the TICI Advised Funds the Sub-Advisory Agreement between
~ Templeton: Asset Management Ltd. and TIC], are found to be fair and reasonable; and

WHEREAS, the proposed Investment Management Agreements and Sub-
Advisory Aglfeemcnt do not involve a change of actual control or management with
" respect to the investment management of the TICI Advised Funds or TEMAF, and
therefore do not constitute an *“assignment” as defined in Rule 24-6 under the 1940 Act,
and do not require approval of the sha:eho]ders of the TICI Advised Funds or TEMAF
"under the 1940 Act. .

N()W THEREFORE, BE IT RESOLVED that the Investment Management
~ Agreement between TGSCF and TIC, LLC be, and it hereby is, approved
effective January 1, 2001,-or as soon thereafter as is operationally feasible; and
that the appropriate officers of TGSCF be, and they hereby are, authorized and
directed to take whatever action is necessary to execute and deliver said -
Investment Management Agreement on behalf of TGSCF and it was further

RESOLVED, that the Investment Management Agreement betwecn TIT, on
behalf of TGBF, and TIC, LLC be, and it hereby is, approved effective January 1,
2001, or as soon thereafier as is operationally feasible; and that the appropriate
officers of TIT be, and they hereby are, authorized and directed to take whatever
action is necessary to-execute and dehver said Investment Management
Agxemnent on behalfof TGBF, and it was further

. RESOLVED, that the Investment Management Agreement between TCAF and
TIC, LLC be, and it bereby s, approved effective January 1, 2001, or as soon
thereafter as is operationally feasible; and that the appropriate officers of TCAF
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be, andthcy hereby are, authorized and directed to take wh’h‘t%’s%on is.
necessary 10 execute and deliver said Invcstmcnt Management Agreement on
behalf of TCAF; and it was further :

~”RESOLVED, that the Investment Management Agreement between TGOT and
TIC, LLC be, and it hereby is, approved effective Jamuary 1, 2001, or as soon
thereafier as is operatiopally feasible; and that the appropriate officers of TGOT
be, and they bereby are, authorized and dxrected to take whatdver action is
necessary to execute and deliver said Invcstment Managcment Agreement on
behalf of TGOT; and it was further

RESOLVED, that the Investment Management Agreement between TIFL, on -
b'ehalf of EMFXS, and TIC, LLC be, and it hereby is, approved effective January

» 2001, or as soon thereafter as is operationally feasible; and that the appropriate .
ofﬁrcas of TIFI be, and they hereby are, authorized and directed to take- whatever -
action is necessary to execute and deliver said Investmcnt Managcmcnt o
Agreement on bchalf of EMFXS; and it was further -

RESOLVED, that the Investment Management Agreement between TIFI, on .

" bebalf of FES, and TIC, LLC be, and it hereby is, approved effective Jamuary 1,
2001, or as soon thereafter as is opcmt:onally feasible; and that the appropriate
officers of TIFI be, and they hereby are, authorized and directed to take whatever
action is necessary to execute and deliver said Investment Managemcnt
Agreement on behalfofFES and it was further

RESOLVED that the Investment Management Agreement between TGIT on
behalf of TLAF, and TIC LLC be, and it hereby is, approved effective January 1,
2001, or as soon thereafter as is operationally feasible; and that the appropriate
oﬁcers of TGIT be, and they hereby are, authorized and directed to take whatever

action is necessary to execute and deliver said Investment Managcmcnt
Agreement on behalf of TLAF; and it was further N

RESOLVYED, that the Investment Management Agreement between TGIF and
TIC, LLC be, and it hereby is, approved effective January 1, 2001, ot as soon
thereafler as is operationally feasible; and that the appropriate officers of TGIF
be; and they hereby are, authorized and directed to take whatever action is
necessary.to execute and deliver said Invcstmmt Management Agrecment on
behalf of TGIF; and it was fuxther .
. RESOLVED, that the Inthmcnt Managemcnt Agreement between TGG and

- TIC,LLC bc, and it hereby is, approved effective January 1, 2001, or as soon’
thereafter as is operationally feasible; and that the appropriate officers of TGG be,
and they hereby are, authorized and directed to take whatever-action is necessary
to execute and deliver s2id Investment Managemoent Agreement on behalf of
TGG; and xtwas further .

l

’
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_ RESOLVED, that the Investment Management Agrecment'mm and
TIC, LLC be, and it bereby is, approved effective January 1, 2001, or as soon
thereafter as is operationally feasible; and that the appropriate oﬁcers of TEMIF
be, and they hereby are, authorized and directed to take whatever action is
necessary to execute and deliver said Investment Management Agrecment on
bebalf of TEMIF; and it was further

RESOLVED, that the Sub-Advis,ory Agreement between TIC, LLC and
Templeton Asset Management, Ltd. on behalf of TEMAF be, and it hereby s,
approved effective January 1, 2001, or as soon thereafter as is-operationally
feasible; and that the appropriate officers of TEMAF be, and they hereby are,
. .authorized and directed to take whatever action is necessary to execute and
. . deliver sald Sub—Advxsory Agreement on bebalf of TEMAF

Mr. Snns then directed thc Board’s attcnuon foa discussion regardmg the
reorganmuon of Franklin Templeton Investor Services, Inc. (“FTISI™) into: a limited habihty
company under Templeton Worldwide, Inc., necessitating the transfer of Transfer Agent
Agreements for TGF, TFI, TGSCF, TIT, TCAF, TGOT, TDMT, TIFI and TGIT (collectively,
the “FTISI Serviced Funds™).and the Paying Agency Agreements for TGF and TGSCF from
FTISI to Franklin Templeton Investor Services, LLC (“FTIS, LLC") M. Sims explained that

there would be merely a change in the form of orgariization of FTISI and that there would beno

_ mate,na_l change in the personnel responsible for providing services to the FTISI Serviced Funds
and that management of FTIS, LLC would be the same as management of FTISL Inorderto
effectuate the transfer, Mr. Sims noted that it would be necessary to approve new Transfer Agent
Agreements and Paying Agency Agreements between the FTISI Serviced Funds and FTIS, LLC.
After further discussion, upon motion duly made, seconded and unanimously carried, and with-
the unanimous approval of the Indepcnd'ent Dm:ctors/’l' rustees present and voting scparately at
the mectmg, it weis determined that. )

: WHEREAS, the terms of the proposed Tmnsfcr Agent Agreements betwcen
FTIS, LLC and each FTISI Serviced Fund, which are substantxally identical to those of
the current Transfer Agent Agreements between FTISI and each FTISI Scmccd Fund,
are found to be fair-and rwsonablg,

_ . W’HEREAS the terms of the pmposed Paying Agwcy Ageements between
FTIS, LLC TGF, Templeton Global Strategic Services, S.A. ("TGSS, S.A.") and
Marcard, Stein & Co. ("Marcard™), between FTIS, LLC, TGF, TGSS, S.A. and Merck
Finck & Co. (“Merck™), and between FTIS, LLC, TGF, TGSS, S.A. and Chase :

- Maphattan Bank AG ("Cbase AG"), which are substantially identical fo-those of the
“current Paying Agency Agreements between FTISI, TGF, TGSS, S.A. and Marcard,

" between FTISL, TGF, TGSS, S.A. and Merck, ang between FTISL TGF, TGSS, SA.2nd -

, Chase AG, are found to be fair and reasonable; and

WBEREAS the terms of the proposed Paying Agency Agreement between FTIS,
©LLC, TGSCF, TGSS, S.A. and Chase AG wh:ch are substantially xdenncal to those of
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the current Paymg Agency Agreement between FTISI, TGSCF, TASYS% and Chase
AG, are found to be fair and rcasonable.

s N()W  THEREFORE, BE IT RESOLVED, that the Transfer Agent Agreement
be1wean TGF ard FTIS, LLC be, and it hereby is, approved effective January 1,
2001, or as soon thereafter as’s operationally feasx’ble and that the appropriate
officers of TGF be, and they hereby are, anthorized and directed to take whatever
action is necessary to execute and deliver said Transfer Agcnf Agreement on
behalf of TGF; and it was further

: RESOLVED that the Transfer Agent Agreement between TFI on behalf of -
_TWF and TFF, and FTIS, LLC be, and it bereby is, approved effective January 1,
2001, or as soon thereafier as is operationally feasible; and that the appropriate
.officers of TFI be and they hereby are, authorized and directed to take whatever
. action is necessary to execute and deliver said Transfer Agcnt Agreement (2
.behalfofTWFandTFF andltwasfunher ARl

RESOLYVED, that the Tmnsfer Agent Agreement between TGSCF and FTIS,
~ LLChbe, and it hereby is, approved effective January 1, 2001, of as soon thereafter
asis operationally feasible; and that the appropriate officers of TGSCF be and
they hereby are, authorized and directed to take whatever action is necessary to
execute and deliver said Transfer Agent Agreement on bebalf of TGSCF and it
was further .

AT m———

RESOLVED, that the 'I‘mnSfer Agent Agreement between TIT, on behalf of
TGBF, and FTIS, LLC be, and it hereby is, approved effective January 1, 2001, or
as soon thereafier as is opemtlonally feasible; and that the appropriate ofﬁcers of
TIT be and they hereby are, authorized and directed to take whatever action is
nec&csary to execute and deliver said Transfer A ge:nt ‘Agreement on behalf of
TGBF; and jt was further .

RESOLVED that the Transfer Agent Agreement between TCAF dnd FTIS, LLC
-be, and it hmby is, approved cffective January 1, 2001, or as soon thereafter as is
operatiopally feasible: and that the appropriate officers of TCAF be and they--
hereby are, authorized and directed to take whatever action is necessary to
execute’and deliver said Transfer Agent Agreement on behalf of TCAF andit
was furthcr

RESOLVED, that the Transfer Agent Agreement between TGOT and FTIS, LLC
- -be, and it hereby is, approved effective January 1, 2001, or as soon thereafter as is
operationally feasible; and that the appropriate officers of TGOT be and they. -
- bereby are, authorized and directed to take whatever action is necessary to : )
execute and deliver said Transfer Agent Agreement on behalf of TGOT; and it
was fm't.ber o
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RESOLVED, that the Transfer Agent Agreement betweet THFTand FTIS,

+LL.C be, and it hereby is, approved effective January 1, 2001, or as soon thereafter
as is operationally feasible; and that the appropriate officers of TDMT be and they
hereby are, authorized and directed to take whatever action is necessary to
excecute and deliver said Transfa Agcnt Ag:eement on behalf of TDMT and it
was further

RESOLVED, that the Transfer Agent Agreement betwcen TIFI, on behalf of
EMFXS, FES and EMS, and FTIS, LLC be, and it hereby. is, approved effective
January 1, 2001, or as soon thereafier as is operationally feasible; and that the
appropriate officers of TIFI be and they hereby are, authorized and (directed to

. take whatever action is necessary to execute and deliver said Transfer Agent °

- Agreement on bebalf of EMFXS, FES and EMS; and it was further . -

. RESOLVED, that the Transfer Agent Agreement between TGIT, on behalf of

TIF and TLAF, and FTIS, LLC be, and it hereby is, dpprovéd effective Janvary 1,

2001, or as soon thereafter as is operationally feasible; and that the appropriate

oﬁjcers of TIFI be and they hereby are, authorized and directed to take whatever

action is necessary to execute and deliver said Transfer Agent Agreemcnt on -
behalf of TIF and TLAF; and it was further ‘

RESOLVED, that the Paying Agency_Agreemcnt zimong FTIS,LLC, TGF, .
TGSS, S.A. and Marcard be, and it hereby is, approved effective January 1, 2001,
or as soon thereafier as is operationally feasible; and that the appropriate officers
of TGF be, and they hereby are, authorized and directed to take whatever action is

" necessary to execute and deliver said Paying Agency Agreement on bebalfof .
TGF; and it was further

RESOLVED, that the Paying Agency Agreement among FTIS, LLC; TGF
TGSS, S.A. and Merck be, and it hereby s, approved effective January 1, 2001

or as soon thereafiter as is operationally feasible; and that the appropriate oﬁiccrs
of TGF be, and they hereby are, ‘suthorizéd and directed to take whatever action is
- necessary to execute and deliver saJd Paying Agency Agreememt on bchalf of
-TGF; andxtwasﬁnthet - .

RLSOLVED that the Paying Agency Agreement among FTIS, LLC, TGF,
TGSS, S.A. and Chase AG be, and it hereby is, approved effective January 1,
2001, or as soon thereafter as is operationally feasible; and that the appropriate
ofiicers of TGF be, and they bereby are, authorized and directed to take whatever
action is necessary to execute and deliver said Paymg Agency Agneemmt on
belhalfof TGF and it was further - ‘ Z
RLSOLV'ED that the Paying Agency Agreement among FI'IS LLC TGSCF,
TGSS, S.A. and Chase AG be, and it bereby is, approved effective Jamuary 1,
2001, or as soon thereafter as is operationally feasible; and that the appropriate

" officets of TGSCF be, and they hereby are, authorized and directed to take
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whatever action is necessary o execute and dchvcr said Pa&‘:ﬁgﬁ'g-'mcy

Agreement on behalf of TGSCF.
/s
/ . Mr. Sims then directed the Board’s attention to 2 discussion regarding the
//reorgamzanon of Franklin Templeton Setvices, Inc. (“FTSI”) into 2 limited Kability company

under Templeton Worldwide, Inc., necessitating the transfer of Administration Agreements for |
TGF, TF1, TGSCF, TIT, TCAF, TGOT, TDMT, TIFL, TGIT, TEME, TGIF, TGG, TCWF,
TEMIF, TEMAF, TRF, TVF and TDF (the “FTSI Administered Funds™), Stb-Administration
Agreements for TCWF, TEMAF and TRF, and Japanese Shareholder Servicing and
Administration Agreement for TDF from FTSI to Franklin Templeton Services, LLC (* ‘FTS
LLC”). Mr. Sims explained that there would be merely a change in the form of organization of
FTSI and that thers would be no material change in the personnel responsible for administering
the Funds and that management of FTS, LLC would be the same as mapagement of FTSI. In
order to effectuate the transfer, Mr. Sims noted that it would be necessary to approve new
Admigistration Agreements and-Sub-Administration Agreements betweerrthe FTSI

' Administered Funds and FTS, LLC. After funher discussion, upon motion duly made, seconded”
and unanimously carried; and with the unanimous approyal of the Independent -

Directors/T) rustees  present and voting separately at the meeting, it was determined that:

WE[EREAS, the tem_js of the' proposed Adxmmstr_at)on Agreements between FTS,
LLC and the FTSI Administered Funds, which are substantially identical to those of the
current Adininistration ‘A greements between FTSI and the FTSI Administered Funds, are
. fotmd to be fau and rmsonable :

WBCEREAS tbc tesms of the proposed Sub-Admmxstranon Agreements between
FTS, LLC, Princeton Administrators, L.P. ("Princeton”) and TCWF, TEMAF, and TRF,
which are substantially jdentical to those of the current Sub-Adminjstration Agreements
between FIS], Princeton and TCWF TEMATF and TRF, are found to be fair and
reasonable; and ’

'WHEREAS, the terms of the proposed Japanese Sharcholder Servicing and
Administration Agreement between FTS, LLC, TDF and Nomura Asset Managernent
U.S.A., formaerly Nomura Capital Management, Inc. ("Nomura™), which is substantially

~ identi¢al to those of the current Japanese Sharcholder Servicing and Administration ’
Agmnnent Ietween FTISL, TDF and Nomira, are found to be fa1r and reasonable. ‘.

NOW 'I‘HEREFORE, BE IT RESOLVED, that the Adriinistration Agreement
between TGF and FTS, LLC be, and it hereby is, approved effective Japuary 1,
2001, or as soon thereafter as is operationally feasible; and thatethe appropriate

- officers of TGF be, and they hereby are, authorized and directed to take whatever
action is necessary, to execute and deliver said Administration Agrccment on -
behalfof TGF; and it was farther ! ‘ :

RESOLVED, that the Administration Agrccmcnt between TFI, on behalf of TWF
and TFF, and FTS, LLC be, and it hereby is, approved effective January 1,2001,
or as soon thereafter as is operationally feasible; and that the appropriate officers
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of TFI-be; and they hcreby are, authonzed and directed to YW¥X¥Whktever action is . g
necessary, to execute and deliver said Administration Agreement on bchalf of '
' WmedTFF andztwasﬁmhcr

RESOLVED that the Administration Agreement between 'I‘GSCF and FTS,LLC
be, and it hereby is; approved effective January 1, 2001, or as soon thereafter as is
- operationally feasible; and that the appropriate officers of TGSCF be, and they
hereby are, anthorized and directed to take whatever action f§ necessary, to
" extcute and deliver said Administration Agreemmt on bchalfof TGSCF; and it
was further .

S RESOLVED, that the Administmﬁon Agreement between TIT, on behalf of
. TGBF, and FTS, LLC be, and it hereby is, approved effective Jamuary 1, 2001, or
as soom thereafter as is operationally feasible; and that the appropriate officers of
. TIT be, and they bereby are, authorized and directed to take whatever actionis
' necessary, to exécute and deliver said. Adxmmstrahon Agreement on behalf of
TCGBF; and it was farther " - v .

«'RLSOLVED that the Administration Agrecment between TCAF and FTS, LLC.
be, and it hereby is, approved effective Januvary. 1, 2001, or as soon thereafier as is
- operationally feasible; and that the appropriate ofﬁccrs of TCAF be, and they
~ hereby are; authorized and directed to take whatever action is necessary, to
‘exccute and deliver said Administration Agreement on behalfof TCAF; and it
" was further

.RESOLVED, that the Aglministration Agreement between TGOT and FTS,-LLC
be, and it bereby is, approved effective Januaxy 1, 2001, or as soon thereafter as is
operationally feasible; and that the appropriate officers of TGOT be, and they

. bereby are, authorized and directed to take whatever action is necessary, to
exizcute and deliver said Adxmmstmtmn Agre.ement on behalf of TGOT; and it
was further

. RLSDLVED that the Administration. Agrecment between TDMT and FTS LLC
be, and 1tha'cby1s .approved effective January 1, 2001, or as soon thereafter as is
opmnonaﬂy feasible; and that the appropriate ofﬁcers of 'I'DMT be, and they
hereby are, authorized and directed to take whatever action is necessary, to ‘

execute and deliver said Administration Agmement on bchalf of TDMT and it
- WS ﬁmher .

Rl..SOLV’ED that the Administration Agreement between 'I'IFI, on bebalf of
- EMFXS, FES and EMS, and FTS, LLCbe, and it hereby is, approved effective
January 1; 2001, or as soon thereafter as is operationally feasible; and that the
approynate oﬁcers of TIFI be, and they hereby are, authorized and directed to -
take whatever action is necessary, to execute and deliver said Administration
' Agreemént on bchalfofEMI"XS FES and EMS and it was further
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RESOLVED, that the Administration Agreement between TG -0 behalf of
TIF and TLAF, and FTS, LLC be, and it hereby is, approved effective January 1,
20071, or as soon thereafler as is othonally feasible; and that the appropriate
officers of TGIT be, and they hereby are, authorized and directed to take whatever
action is necessary, to execute and deliver said Administration Agrccment on
beha]fof'l’IF and TLAF; and it was further

RESOLVED, that the Administration Agreemeat between TEMF and FTS, LLC
be, and it hereby is, approved effective January 1, 2001, or as soon thereafter as is
. operationally feasible; and that the appropriate officers of TEMF be, and they
AR hereby are, authorized and directed to take whatever action is necessary, to
execute and deliver saxd Administration Agreemcnt on behalf of TEN.[F and it
' was further ,

RES OLVED that the, Adxmmstmbon Agrccment between TGIF and FTS LLC-
‘be, and it bereby is, approved effective January 1, 20Q1;or as-5oon thereafter asis
- operationally feasible; and that the appropriate officers Qf TGIF be, and they

hereby are, authorized and directed to take whatever action is hecessary, to

execute and deliver said Adxmmstranon Agreemcnt on'behalf of TGIF and it was
further - :

RESOQLVED, that the Administration Agré‘emcnt between TGG and FTS, LLC
be, and it hereby is, approved effective January 1, 2001, or as soon thereafter as is
operationally feasible; and that the appropriate officers of TGG be, and they
hereby are, authorized and directed to take whatever action is necessary, to
execute and deliver said Administration Agrecmcnt on behalf of TGG; and it was
further .

RESOLVED, that the Administration Agreement between TEMIF and FTS,LLC
be, and it hereby is, approved effective Jamuary 1, 2001, or as soon thereafter as is
operationally feasible; and that the appmpnatc officers of TEMIF be, and they .
hereby are, authorized and directed to take whatever action is necessary, to :

. exeéute and deliver said Administration Agreemcnt on behalf of TEMIF; and it
was 1ﬁnthe.r ) , ‘

RESOLVED that the Admxmstrahon Agreemcnt between TCWF and FTS, LLC
be, and it hereby is, approved effective Jamary 1, 2001, or as soon thereafter s is
operationally feasible; and that the appropriate officers of TCWF be, and they
herebry are, authorized and directed to take whatever action is mecessary, to

- execute and deliver said Admxmstmnon Agrecment on behalf of TCWF; and it
was 1urtha' :

- . 1
RESOLVED that the Administration Agreement between TEMAF and FTS,

LLC be, and it hereby is, approved effective January 1, 2001, or as soon thereafter
as is operationally feasible; and that the appropriate officers of TEMATF be, and
they hereby are, authorized and directed to take whatever actmn is necessary, to
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. execute and dehvcr said Administration Agreement on- behh’t?’m and it
was further

RESOLVED, that the Administration Agreement between TRF and FTS, LLC
be, and it hereby s, approved | effective January 1, 2001, or as soon thereafler as is .
operationally feasible; and that thé’appropriate officers of TRF be, and they

* hereby are, authorized and directed to take whatever action is- aecessary, to
execute and deliver said Administration Agreement on behaﬁ'of TRF and it was
further

‘RESOLVED, that the Adminjsti-ati on Agmemerit between TVF and FTS, LLC
. be, and it hereby is, approved effective January 1, 2001, or as soon thereafter as is
' operationally feasible; and that the appropriate officers of TVF be, and they
" hercby are, authorized and directed to take whatever action is pecessary, to .
-execute and deliver said Administration Ag;reement onbchalf of TVF and it was
. further _ -
- RESOLVED, that the Administration Agreement bet‘wm TDF and FTS, LLC .
be, and it hereby is, approved effective January®1, 2001, or as soon thereafter as is
operationally feasible; and that the appropriate officers of TDF be, and they. -
. herzby are, authorized and directed to take whatever action is necessary, to .
" execute and deliver said Administration Agracment on bchalfof TDF .and it was -
further

/RESOLVED , that the Sub-Admipistration Agreement between TCWF, F’I‘S
LL(C, and Princeton be, and it bereby is, approved effective January-1, 2001, oras.
soon thereafter as is operanonally feasible; and that the appropriate officers of
TCWF be, and they hereby are, authorized and directed to take whatever action is
" necessary, to execute and deliver said Sub-Adrmmstmtxon Agreement on behalf - -
of TCWF; and it was further )

_RESOLVED, that thc Sub-Administration Agreement between TEMAF, FTS,
LLC, and Princeton be, and it hereby is, approved effective January 1, 2001, or as
. soon thereafter as is operationally feasible; and that the appiopriate officers of
TEMAF be, and they hereby are, authorized and directed to take whatever action
is necessary, to execute and deliver said Sub-Adrmmstranon Agreement on bebalf

of l'EMAF andltwasﬁmher :

RESOLVED that the Stb-Administration Agreement between TRF, FTS, LLC,
and| Princeton be, and it hereby is, approved effective January 1, 2001, or as soon
therreafter as is operationally feasible; and that the appropriate officers of TRF be,
and they hereby are, avthorized and directed to take whatever action is necessary,
1o execute and deliver said Sub-Administration Ag:rem:nmt on behalf of TRF; and
1t was further ,
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RESOLVYED, that the Japanese Sharebolder Servicing and Atmxﬁiﬁ:atxon ,
Agrecment between TDF, FTS, LLC, and Nomura be, and it hereby is, approved
effective January 1, 2001, or as soon thereafier as is operationally feasible; and
that the appropn'aie officers of TDF be, and they hereby are, authorized and
directed to take whatever action is necessary, to execute and deliver said Japanese
Sharcholder Servicing and Administration Agreement on behalf of TDF.

/C ONSIDERATION OF PROPOSED SUB-ADVISORY AGREEMENT (TGSCF)

Next, M. Everett directed the Board’s attention to management’s proposal to
implement a sub-advisory agreesnent-between Templeton Investment Counsel, Inc. and
Templeton Asset M.magemcnt Ltd. while Simon Rudolph, portfolio manager of TGSCF,
comipleted a work assignment in Hong Kong.” Mr. Everett reviewed with the Board a
memorandum outlining the proposal, as well as a form of Sub-Adwsory Agreement. It was also
noted that the Board had previously discussed the reorganization of TICI and.approved the
transfer of TGSCF's Investment Management Agreement with TICI to ‘fempleton Investment
Counsel, LLC. After further discussion, upon motion duly made, seconded and unanimously
carried, and with the unanimous approval of the Independent Dnrectorsfl' rustees present and
voting sepaxately at the neeting, it was determined that:

. WBJJREAS Templeton Investmem Counsel, Inc. (“TICI") and Tcmplcton Asset
Management Ltd. (“TAML”) are each registered as an investment adviser under the
Investment Advisers Act of 1940, as amended (the “Advisers Act”), and engaged in the
business of supplymg investment management services, as an mdependent conhactor

WHEREAS; 'I'ICI, pursuant to an investment management agreement, has been
- retained to render investment ad¥isory services to TGSCF, dn investment management
_company registered with the U.S. Securities and Exchange Comimission (the “SEC™) |
pursuant to the Investment Company Act of 1940, as amended (the “1940 Act™);

WHEREAS Sunon Rudolph, Senior Vice Prcsuicnt of TICI, and Jead portfolio '
manager for TGSCF, will be residing in Hong Kong during which tme he will be. ‘
. employed by TAML and TICI wishes to enter into an agreement with TAML to enable
-Mr. Rudolpk: to-continue to perform his rcsponsibllmesas Jead ponfoho manager of
TGSCF durmg lns employment with TAML;

. \VH]..REAS the Board has found the terms of the proposed Investment
Management Agreement between Templeton Investment Counsel, LLC ("TIC, LLC")
and TGSCF, which are substantially identical to those of the current Inyestment
Management Agreement between TICI and TGSCF, to be fair and reasonable, and has
approved the proposed Investment Management Agreement effective Janua.ry 1,2001, or
as soon thcn.a.ftcr asis Opcmtxonally feasible; .

WHEEREAS, the terms of the proposed Sub-Advisory Agreement betweea TAML
and TIC, LLC, which are substantially identical to those of the Sub-Advisory Agreernent
betwecn TAML and TICL are found tobe fa1r and reasonab]e and
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WHEREAS, the proposed Investment Management- A'grb:x;&ﬁ?;d-Sub- -
_Advisory Agreemcnt do not involve a change of actual control or management with
respect to the investment management of TGSCF, and therefore do not -
constitute an “assignment” as defined in Rule 2a-6 under the 1940 Act, and do not require
approval of the shaxeho]ders of TGSCF under the 1940 Act.

NO'W, THEREFORE, BE IT RESOLVED, that the Sub;édvxsory Agreement,
in substannally the form presented to this meetmg, be and it hereby is, approved;
and it was funhcr

~ RESOLVED, that the Sub-Advisory Agreement between TIC, LLC and TAML,
. "hereby is approved effective January 1,2001, or as soon thereaftér as is .
. " opE: ranonally feasible; and it was further . X

RESOLVED that the appropriate officers of TGSCF bef and they hmby are,
authorized to take any and all actions necessary to eﬁ"cctuafc said Sub-Ad\nsory
Agreements on behalf of TGSCF

CONSIDERATION OF MATTERS IN CONNECTION WITH THE ANNUAL AND-

SPECIAL MEETINGS OF SHAREHOLDERS

' MATTERS RELATING TO THE ANNUAL AND SPECIAL MEE'I’INGS OF
SHAREBOLDERS (TCWF, TEMF, TEMIF, TGG, TGIF)

At the request of the Chairman, Mr. Hines, Chanman of the Nommatxng and
Compensation Committee, called for the nomination of Directors/Trustees of the Funds to-stand
for election by the Shareholders of the Funds at the 2001 Annual Shareholders meetings. After ]
discussion, upon motion duly made, seconded, and unanimously canied, and with the approval
of a majority of the Independent Directors/Trustees present and voung tn person at the meeting,
it was:

RESOLVED, that the fol]owmg slate of Dlrectorsfl‘mstcw be, and they hereby

are, nominated to stand for election by the Sharcholdcxs of the Funds as -

Directors/Trustees of the Funds to hold-office as so spemﬁcd and ntil their

. suc cessors are duly elected dnd. quahﬁed. ‘
Nommea [or Directors/Trustees to kold office untzl the
2004 Annual Meeting of Shareholders

TEMPLETON CHINA WORLD FUND, INC. " -
Andrew H. Hines, Jt. -
" Charles B. Johnsen S
Charles E. Johnson
Coanstantine D. T sere,mpbnlos'
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TEMPLETON EMERGING MARKETS FUND, INC.
Harmon E. Bums ' o _
_Andrew H. Hines, Jr. . ’ .
" Charles B. Jobnson : -
Constantine D. Tseretopoulos

TEMPLETON EMERGING MARKETS INCOME FUND, JN‘(’:
Harmon E. Burns
“Frank J. Crothers
Andrew H. Hines, Jr.
Charlw B. Johnson

"EMPLETON GLOBAL GOPFRNMENTIS‘ INCOME TZRUST .
: - Harris J. Ashton - -

S Joseph Fortunato o -—'"
Andrew H. Hines, Jr.

. Gordon S-Macklin .

TEMPLETON GLOBAL INCOME FUND, INC. : SR _
_Frank J. Crothers ' : B .
Chasles B. Jobnson : h o
Betty P. Krahmer - - ‘
FredR. Millsaps

Thc Board then approvedMonday, February 26, 2001, as the date of the abovc
Funds® Anpual Meeting of Shareholders, to take place at the Fund's offices, 500 East Broward
. Boulevard, Ft. Lauderdale,’ Florida 33394. The Board also approved Monday, December 4,
2000, as the record date for those shareholders entitled to receive notice of, and to voté at, the
Annual Meeting on February 26, 2001. After discussion, upon motion duly made, seconded and

. upanimously earried it was:

. RESOLVED, that the Annual Meeting of the Shareholders of each Fund bé beld
on February 26, 2001, at 500 East Broward Boulevard, Ft. Lauderdale, Florida
- 33394; and it was further '

RESOQLVED, that the close of business on December 4, 2000, be, and it hereby
is, fixed as the record date for the determination of the shareholgm entitled to
. receive notice of and 1o vote at said mecnngs

_MA'I'I'ERS RELA'J['ING TO ANNUAL AND SPECIAL QLE_‘ ETINGS OF
SHAREHOLDERS (TEMAF, TDF, TRF, TCAF, TVF)

: . Next, Ms. Green reported that thc Armual Mectings of Shareho]ders of TEMAF,
TDF and TRF were held on August 28, 2000, at the Funds’ offices, 500 East Broward
Boulevard, Ft. Lauderdale, Florida 33394. Ms. Green informed the Directors thatat the TDF
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Meeting, shareholdirs fejected the shareholder proposal requesting that the' Bomd af Directors - . “=
consider approving, and submitting for shareholder approval, a proposal to convert TDF froma i
closed-end fund to an open-end fund. Ms. Green next reported that, at the August 28th '
Mectings, shareholders ratified the selection of PricewaterhouseCoopers LLP as independent

auditors for TEMAF, TDF and TRF and elected the following Directors to hold ofﬁce unti] their

SUCCESsOTS are duly elected and quahﬁed

T empleton Dragon Fund, Inc.
Jobn Wm. Galbraith
Betty P. Krahmer
Gordon S. Macklin
Fred R. Millsaps

Templeton Emerging Markets Apprecxatlon wad, Inc. .
'~ MartinL. Flanagan. ©  ~7°_ 7
Andrew H. Hines, Jr. e

Edith-E. Holiday . _ i

Charles B. Johnson . . .o

Counstantine D. Tseretopoulos ~

Templeton Russia Fund, Inc.
Harmon E. Burmns
Frank J. Crothers
Betty P. Krahmer . . : T
Gordon S. Macklin . - A
Fred R. Millsaps

- Ms. Green then directed the Board’s attention to the chon on the Special 4
Shareholders’ Meeting for TCAF, which was held on Septemiber 14, 2000 at the office of the
Fund, 500 East Broward Boulevard, Ft. Lauderdale, Florida 33394. Ms. Green reported that, at
the September 14th Meeting; shareholders of TCAF elected the followmg Directors to hold
oﬁce until thcn' SUCCESSOrS arc duly c]ectzd and quahﬁed

‘Harris J Ashton -
Nicholas F. Brady -
Frank J. Crothers
-S. Joseph Fortunato
John Wm. Galbraith -
". AndrewH. Hipes, Jr. . .-
" EdithE. Holiday . .
Charles B.Jobnson - -
Charles E. Johnson
Betty P. Krahmer
Gordon S. Macklin
Fred R. Millsaps .
Constantine D. Tseretopoulos
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She further reported that, at the September 14th Meeting, sharebotders ratified the .
selection of PricewaterhouseCoopers LLP as TCAF’s independent auditors. In addition, Ms. -
Green reported that the sharebolders voted to approve the amendment of certain of TCAF's
findamental investment restrictions, the elimination of cestain of TCAF's fundamental
investment restrictions, the adoption of'a Rule 12b-1 Distribution Plan and the reorganization of
TCAF from a Maryland corporation to a Dclawarc business trust. .

The Board was thcn asked to ratify the matters prevxous]y approved by
Unanixious Writter, Consent of Directors for TVF. After dlscussxon, upon motlon duly made,
seconded and unanimously carried, it was:

RESOLVED, that the proposed modifications to TVF’s By-laws, as previously
approved by Unanimous Written Consent, be and-they hereby are approved and
ratified in all respects;-with such changes as the Fund’s oﬂicm may deem

necessary or desirable.

REVIEW OF SHAREHOLDER SERVICING AGENT REPORT (TEMAF, TEMIF, TVF)

, . M Grcgory E. McGowan directed the Board’s attention to a report by
PaineWebber, the Shareholder Servicing Agent for each Fund, copies of which had previously
been distributed to the Board. He outlined the services provided by Painchbba under its -
agreement with each Fund and reviewed PaineWebber’s performance under the agreements. A
question and answer session then followed. After further discussion, the Board acceptcd the

eport and requested that a copy be filed with the record of the meeting.

OTHER BUSINESS L
Mr. Murray L. Sunpson informed the Board that the Tcmpleton Foreign and
Templeton World Funds have been named as co-defendants with Franklin Advisers, Inc., _
Franklin/Templeton Distributors, Inc., Franklin/Templeton Investor Scryiwe, Inc. and an]din :
Money Fund in a complaint filed by First Lincoln Holdings, Inc. et al. in the U.S. District Court:
. for the Distiict of Delaware with rcspecl to the Funids’ policies fegarding market timers. He .
noted that managernent believes that this lawsuit is without mexif and intends to defend such -
lawsuit vigorously. The Board requested that they be kept mformed of developmcnts in this
litigation. : . _ » _

DATE OF NEXT MEETING

The Chairman announced that, subject to future notices to be sént to thc
Dnectorsf[‘ rustees, the next regular meeting of the Board will be as follows:

[ DATE . MEETING LOCATION ]
Tuesday, Nov. 28, 2000 Board Meeting Tm'nbcrry Isle Resort and Club
- (11:00am.) - Aventura, Florida
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AU'I'HORIZATIONOFFURTEERACI’IONS [ S e - : B

The ﬁnal item of business concemed the authorization- of officers of thc Fundsto ‘
carry out matters considered at the meeting. Upon motion duly made, scconded and -
- unapimously carred, it was:

RESOLVED, that the officers of the Funds be, and each hcgcby is; -
authorized and directed to execute and deliver any and all documents
and take any and all other action as may be necessary or appropnate
in order to effectuate the foregoing resolutions. . .

. A__QJ_Q.URNM
There being no further bnsxness, the meenng thcrenpon adjcmmed.

Dated: ~ October 27, 2000

FT-SEC 163213
36 . .
CAWINDOWSITEMPCONSOLIDATED. doc . _ ' :
ATTORNEY WORK PRODUCT ~PRIVILEGED AND CONFIDENTIAL R L -




Exhibit E




- TEMPLETON GROWTH FUND, INC. ("TGF")
TEMPLETON FUNDS, INC. (“TFT")
Templeton World Fund (“TWF™)
Templeton Foreign Fund (*“TFF)
TEMPLETON GLOBAL SMALLER COMPANIES FUND, INC. (“TGSCF")
TEMPLETON INCOME TRUST (“TIT")
Templeton Global Bond Funid (“TGBF™)
TEMPLBTON CAPITAL ACCUMULATOR FUND (“TCAE-DBT")
TEMPLETON CAPITAL ACCUMULATOR FUND, INC. (“TCAF™)
TEMPLETON GLOBAL OPPORTUNITIES TRUST (“TGOT”) ~
TEMPLETON DEVELOPING-MARKETS TRUST (“TDMT™)
TEMPLETON DEVELOPING MARKETS TRUST (“TDMT-DBT™)
TEMPLETON INSTITUTIONAL FUNDS, INC. (“TIFI")
Foreign Equity Series (“FES™)
Emerging Markets Series (“EMS”)
Emerging Fixed Income Markets Serics (“EFIMS™)
Templeton Fiduciary Non-U.S. Core Equity Sencs
Foreign Smaller Companies Series
TEMPLETON GLOBAL INVESTMENT TRUST (“TGIT™)
Templeton International (Ex EM) Fund (“TIF™)
Templeton Latin America Fund (“TLAF")
- TEMPLETON EMERGING MARKETS FUND (“TEMF-DBT")
- TEMPLETON EMERGING MARKETS FUND, INC. (“TEMF™)
TEMPLETON CHINA WORLD FUND, INC. (“TCWF”)
TEMPLETON GLOBAL INCOME FUND, INC. (“TGIF")-
TEMPLETON GLOBAL GOVERNMENTS INCOME TRUST (“TGG™)
TEMPLETON EMERGING MARKETS INCOME FUND, INC. (“TEMIF™)
TEMPLETON EMERGING MARKETS APPRECIATION FUND, INC. (“TEMAF”)
' TEMPLETON DRAGON FUND (“TDF-DBT™)
TEMPLETON DRAGON FUND, INC. (“TDF")
. TEMPLETON RUSSIA FUND, INC. (*TRF”)
TEMPLETON VIETNAM AND SOUTHEAST ASIA FUND, INC. (“TVF")

. Regular Meeting of the Board of Directors/Trustees
May :10, 2002

A regular meeting of the Board of Directors/Trustees of the above referenced
Funds (each'a “Fund” and collectively, the “Funds”) was held at the offices of Franklin
Resources, Inc., One Franklin Parkway, San Mateo, California, at 8:30 a.m. (local time) on
Friday, May 10, 2002. Although the Boards met together for convenience in order to hear
- common presentations, each took action independently of the others. These minutes reflect the
_ deliberations and decisions of each Fund’s meeting. -

1
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There were present the' following members of the Board:

Charles B. Johnson, Chairman*  All Funds

. Harris J. Ashton -All Funds
- Nicholas F. Brady* All Funds
Harmon E. Burns* For TGSCF, TEMF-DBT, TEMF TEMIF, TRF and TVF
Frank J. Crothers - For TGF, TCAF-DBT, TCAF, TGOT, TDMT-DBT TDMT,

TIF], TEMF-DBT, TEMF, TGIT, TGIF, TCWF, TGG,
. TBMIF, TEMAF, TDF-DBT, TDF and TRF
Martin L. Flanagan* For TGIT, TEMAF, TDF-DBT, TDF, TRF and TVF

S. Joseph Fortunato All Funds
Andrew H. Hines, J1. - All Funds

_ Edith E. Holiday For TGF, TIT, TCAF-DBT, TCAF, TGOT, TDMT-DBT,
- ) TDMT, TIF], TGIT, TEMF-DBT, TEMF, TCWF, TGIF,
' . TGG, TEMIF, TEMAF; TDF-DBT, TDF, TRF and TVF

- CharlesE.Johnson* . . For TCAF-DBT, TCAF, TDMT-DBT, TDMT and TCWF

-Betty P. Krahmer All Funds
Gordon S. Macklin - AllFunds
Fred R. Millsaps - All Funds

Constantine D. Tsexctopoulos For TGF, TCAF-DBT, TCAF TGOT, TDMT-DBT TDMT,
TIF], TEMF-DBT, TEMF, TGIT, TGIF, TCWF, TGG,
TEMIF, TEMAF, TDF-DBT, TDF, TRF and TVF

The following member of the Board was not present at the meeting: |
Rupert H. Johnson, Jr.* For TFI, TGOT, TGG and TEMAF

Also present were Jeffrey A. Everett, President of Templeton Global Advisors
Limited and an officer and portfolio manager of certain of the Funds; Christopher Molumphy,
Executive Vice President and Chief Investment Officer ~ Fixed Income Investments of Franklin
~ Advisers, Inc.; Mark Boyadjian, Senjor Vice President and Chief Administrative Officer ~
Portfolio Group, Franklin Templeton Investments, Murray L. Simpson, General Counsel of
Franklin Resources, Inc. and Vice President and Assistant Secretary of the Funds; Barbara J.
Green, Deputy General Counsel of Franklin Resources, Inc. and Vice President and Secretary of
the Funds; Gregory 3. McGowan, officer of certain of the Funds; Bruce S. Rosenberg, Treasurer
of the Funds; Donald F. Reed, Chairman of Templeton Investment Counsel, LLC, Director of
Temple(on Growth Fund, Ltd. and President of Templeton Institutional Funds, Inc.; Dr. John M.
Templéton, Jr., Chairman of Templeton Growth Fund, Ltd.; David Bissett, Keith C. Hendrick,
‘William James, Bruce S. MacGowan and Joan R. Randall, Directors of Templeton Growth ~
Fund, Ltd.; Bruce G. Leto and Lisa A. Duda of Stradley Ronon Stevens & Young, LLP, counsel
to the Funds; Brian E. Lorenz of Bleakley Platt & Schmidt, counsel to the Independent
Directors/Trustees; James R. Baio, Chief Administrative Officer of Franklin Templeton
Companies, LLC; William J. Lippinan, portfolio manager and/or officer of one or more of the

* “Interested Person” as defined in the Investment Company Act of 1940, as amended (the “1940 Act™),
2
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Franklin Funds and/or the Templeton Funds (collectively, the “Franklin Templeton Funds™);
Jimmy D. Gambill, President of Franklin Templeton Services, LLC.; Kenneth A. Lewis, Chief
Administrative Officer of Franklin Templeton Distributors, Inc.; Basil K. Fox, Jr., President of
Franklin Templeton Investor Services, LLC; Prabhu Palani, Senior Vice President - Institutional
Product Management, FTI Institutional, LLC; and Steven Gray, Assistant Secretary of one or
more of the Funds. Attending the meeting by telephone was Mark Mobius, Managing Director
of Templeton Assct Management Ltd. and an officer and portfolio manager of certain of the
Funds.

OPENING OF THE MEETING

An 'Jperﬁng prayer was offered by Dr. John M. Templeton. The Chairman then
called the meeting to order and, at his request, Ms. Barbara J. Green acted as Secretary of the
.meeting and recorded the minutes.

NOTICE.AND OIJORUM

Ms. Green presented a notice of the meetmg which, she reported, had been du]y
given to each Board member. The Chairman confirmed that 4 quorum was present and stated
that the meeting had been properly constxtuted for the transaction of busmtss

APPROVA‘L OF MINUTES

The Chairman asked if there were any corrections to be made to the minutes of _
the regular meeting of the Board of each Fund held on February 26, 2002, and the minutes of the
telephonic special meeting of the Boards of TDMT, TEMF, TEMAF, TDF, and TVF héld on
March 19, 2002, cepies of which had been previously distributed to-each of the Board members.
Corrections being noted, the minutes were thereupon approved and ordered filed.

REPORT OF NOJ\'IINATING AND COMPENSATION COMMITTEE (TEMA.F TRF
TDMT TDMT-DET) :

'Mr. Andrew H. Hmes, Jr., Chairman of the Nommatmg and Compensanon

~ - Committee, then reviewed each of the individuals selected by the Committee as nominees to

- stand for election as Directors by the shareholders of TRF and TEMAF at the annual meetings to
be held in 2002 and the nominees to stand for election as Trustees of TDMT at a special meeting
of shareholders to be held in 2002. Afier discussion, upon motion duly made, seconded and

“unanimously carried, and with the unanimous approval of the Board members who are not
interested persons of the Funds, as defined in the 1940 Act (the “Independent
Du'ectors/T rustees™), it was:

RES OLVED that the followulg mdmduals be and they hereby are, -
nominated to stand for election by the Shareholders 6f TEMAF as
Directors of the Fund, to hold office as so specified and until their
successors are duly elected and quahﬁed
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Nominees for Director to ho_ld oﬂice until the
2005 Annual Meeting of Shareholders

Betty P. Krahmer
Gordon S. Macklin
Rupert H. Johnson, Jr.
Fred R. Millsaps
and it was further

RESOQLVED, that the following individuals.be, and they hereby are,
nominated to stand for election by the Shareholders of TRF as Directors
of the Fund, to hold office as so specified and unti] thezr SUCCEessors are
‘duly elected and qualified:

Nominees for Director to hold -of_'ﬁce unti_l the
2005 Annual Meeting of Shareholders

Harris J. Ashton
Nicholas F. Brady -
S. Joseph Fortunato
Constantine D. Tseretopoulos
and it was further

'RESOLVED that in accordance vmh ARTICLE 11, Section 2.11 of TDMT's’
Amended and Restated Declaration of Trust, as amended to date, the number of
Trustees of TDMT is hereby fixed at 12.

and it was further
RESOLVED, that the following mdmduals be, and they hereby are,

nominated to stand for election by the Shareholders of TDMT as
Trustees of the Fund to hold office until their successors are duly

elected and qualified:
Charles B. Johnson, Chairman
Harris J. Ashton
Nicholas F. Brady -
Frank J. Crothers

S: Joseph Fortunato
Andrew H. Hines; Jr.
Edith E. Holiday

Charles E. Johnson -
Betty P. Krahmer
Gordon S. Macklin
Fred R. Millsaps
ConstantmeD Tseretopoulos
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: Mr. Hines then noted that the Nominating and Compensation Committee of

TDMT-DBT had reviewed and considered the proposed reorganization of TDMT into a;
Delaware business trust (TDMT-DBT). He further noted that the Nominating and Compensation
Committee of TDMT-DBT had reconunended that the shareholders of TDMT-DBT elect the
current Trustees of TDMT as Trustees of TDMT-DBT. Thereupon, afier further discussion,
upon motion duly rnade, seconded and unanimously carried, and with the unanimous approval of
the Independent Trustees, it was determined that

WHEREAS, it has previously been proposed and recommended that
sharcholders of TDMT approve the reorganization of TDMT into a
Delaware business trust (TDMT-DBT), to assume the business of
TDMT, which is cmrently operated as a Massachusetts business trust;
and

WHEREAS, in anticipation of approval by shareholders of TDMT of

. the proposed change in TDMT’s domicile to be effected by the
reorganization of TDMT into a Delaware business trust, TDMT-DBT
was formed pursuant to the requirements of the Delaware Business
Trus! Act; and '

WHEREAS, the Nominating and Compensation Committee: of TDMT-
DBT has recommended that the shareholders of TDMT-DBT elect the
current Trustees of TDMT as Trustees of TDMT-DBT formed in

~ connection with the proposcd reorganization of TDMT into TDMT-
DBT;

NOV/, THEREFORE, BE IT

RESOLVED, that the Board of Trustees of TDMT-DBT hereby -
nominates to-stand for election, and recommends that the shareholders .- - .
of TDMT-DBT vote in favor of the eléction of the Trustees of TDMT

to serve as Trustees of TDMT-DBT, which was formed in connection

with the proposed reorganization of TDMT into TDMT-DBT, which
reorgimization shall be subject to approval by the shareholders of

TDMT. .

ANNUAL (TGIT, 'I‘EMAELTRF TVF) AND SPECIAL (ALL FUNDS) ELECTION OF
' OFFICERS

The. C‘nau'man called for the anmual election of officers for each Fund with a fiscal
year ending March 31 (TGIT, TEMAF, TRF, T VF). After dnscuss:on, upon motion duly made,
seconded and unanimously carried, it was:

5
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- RESOLVED, that the following individuals be, and they hereby are,
elected to the offices of each Fund set forth opposite their names below,
each of them to hold office until his or her successor shall have been

duly chosen and qualified:
Templeton Global Investment Trust Templeton Emerging Markets Appreciation Fund, Inc.
President: Jeffrey A. Everett President: Mark Mobius
Vice President: . Charles B, Jobnson Vice President: Charles B. Johnson
Vice President: Rupert H. Johnson, Jr. Vice President: Rupert H. Johnson, Jr,
Vice President: Harmon E. Burns Vice President: Harmon E. Burns
Vice President: * Charles E. Johnson Vice President: Charles E. Johnson .
Vice President: Martin L. Flanagan Vice President: Martin L. Flanagan
Vice President: Gary Clemons -Vice President Jeffrey A. Everctt
Vice President: Jolm R. Kay . Vice President: JohuR Kay .
VP/Asst. Secretary: Murmay L. Simpson VP/Asst. Secretary: Murray L. Simpson
" | VP and Secretary: Barbara J. Green VP and Secretary: Barbara J. Green
VP/Asst. Secretary: David P. Goss VP/Asst. Secretary: David P. Goss
VP — AML Compliance:  Michael O. Magdol VP - AML Compliance: Michael O. Magdol
Treasurer: ‘ Bruce 8. Rosenberg Treasurer: Bruce S. Rosenberg
Asst. Vice President: Richard L. Kuersteiner Asst. Vice President: Richard L. Kuersteiner
Asst. Secretary: Steven Gray Asst. Secretary: Robert C. Rosselot
Asst. Secretary: Robert C. Rossclot Asst. Secretary: Lori A. Weber.
Asst. Secretary: Lori A. Weber . Assistant Treasurer: Karen P. DeBellis
Assistant Treasurer: Karen P. DeBellis Assistant Treasurer; Charles R. Sims
Assistant Treasurer: Charles R. Sims ) '
Templeton Russia Fund, Inc. Templeton Vietnam and Southeast Asia Fund, Inc.
1 President: _ Mark Mobius President: - Mark Mobius )
Vicé President: Charles B, Johnson . Vice President: Charles B. Johnson
Vice President: Rupert H.-Johnson, Jr. Vice President: Rupert H. Johnson, Jr.
Vice President: Harmon E. Burns Vice President: Harmon E. Bums
Vice President: Charles E. Johnson Vice President: Charles E. Johnson
Vice President: Martin L: Flanagan Vice President: Martin L. Flanagan
Vice President: Jeffrey A. Everett Vice President: Jeffrey A. Everett
Vice President: John R. Kay Vice President: - IohmR Kay .
VP/Asst, Secretary: - Mutray L. Simpson VP/Asst. Secretary: . ... Murray L. Simpson -
VP and Secretary: "Barbara J. Green VP and Secretary: Barbara-J, Green
VYP/Asst Secretary: David P. Goss VP/Asst Secretary: David P. Goss s
VP - AML Compliance; . Michael O. Magdol VP - AML Compliance;  Michael Q. Magdol
Treaswer: ~ . BruceS. Rosenberg Treasurer: Bruce S. Rosenberg
"| Asst. Vice President: Richard L. Kuersteiner Asst. Vice President: Richard L. Kuersteiner
Asst. Secretary: Robert C. Rosselot Asst. Secretary:- Robert C. Rosselot
" Asst, Secretary:’ Lori A. Weber Asst. Secretary: Lori A. Weber
Assistant Treasurer: Karen P. DeBellis Assistant Treasurer: Karen P. DeBellis
Assistant Treasurer; Charles R. Sims Assistant Treasurer; Charles R. Sims °

- Ms. Green then noted that the Boards of the remaining Funds were being asked to
elect Mr. Michael O. Magdol as Vice President - AML Compliance. She described the purpose
of the proposed new cfficer position, to oversee the Funds® compliance with anti-money
Taundering policies and procedures, including compliance with the recently enacted USA
PATRIOT Act. After discussion, upon motion duly made, seconded and unanimously carried, it

‘was:
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(ALL FUNDS)

RESOLVED, that Michdel O. Magdol be, and hereby is, appomted as
Vice President ~ AML Compliance of each Fund, to hold office until
his successor shall have been duly chosen and qualified:

REVIEW OF POF TFOLIO MANAGEMENT RESPONSIBILITIES

The Board then revxewed alist of current portfolio management personnel for the
Funds. After discussion, the Board accegited the report and requested that a copy be ﬁ]ed wnh
the record of the meeting.

'/;__INVE_S_T_M_E;NIMANAGER’S PERFORMANCE

The Board reviewed a comparison of the performance of each Fund with other
Templeton Funds and with various securities indices for the period ended March 31, 2002, The
Board also reviewex reports listing the portfolio holdings of each Fund by country and by industry
or currency distribution as of March 31, 2001 and March 31, 2002, including each Fund’s cash
posmon In addition, the Board reviewed a summary of the securities purchased and sold during the
- period from Januaxy 1 through March 31, 2002.

_ At the Chairman’s request, Dr Mark Mobius discussed various factors affecting the
performance of TIFI ~ EMS, TDMT, TEMF, TCWF, the equity component of TEMAF, TDF, TRF
~and TVF. Mr. Jeffrey A. Everett was then asked to discuss various factors affecting the )
performance of TGF, TFI — TWF, TFI— TFF, TGSCF, TCAF, TGOT, TIFI - FES, TGIT - TTF,

and TGIT — TLAF. The Chairman then asked Mr. Christopher Molumphy to discuss the fixed
income funds (TIT — TGBF, TIFI - EFIMS, TGIF, TGG, and TEMIF and the fixed income
‘comporient of TEMAF) and to provide the Board with an analysis of current market trends. - There
"then followed a general discussion of each Fund’s performance and an analysis of relevant factors,

including recent trends in the securities markets and their impact on the philosophy of value-
investing. Upon further discussion of the performanoe of the Funds, the Board accepted the reports
-and requested that copies be filed with the record of the meeting.

- REPORT ON CI. OSED-END FUNDS: MARKET PRICE AND DISCOUNT/PREMIUM
AND SHARE REPURCHASE PROGRAM (TEMF TGIF, TGG TEMIF, TCWF TEMAF,

TDF, TVF, TRF)

.. - Mr. Bruce G. Leto then summarized a report on the market price of each Fund's
shares as compared to the net asset value, copies of which had been distributed prior to the
meeting. The report outlined the extent to which the shares weré trading above/below net asset
* value and included materials outlining the extent t0 which the shares were trading above/below
net asset value as compared to funds with generally similar investment objectives. The Board
also reviewed a memorandum describing potential responses to a market discount from net asset
value and reviewed the pricing history of each Fund to determine the extent to which additional
affirmative action as outlined in the memorandum was warranted. After discussion, it was
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- agreed that the portfolio managers for TEMF, TGIF, TEMIF and TRF are authorized to continue
-a program of share repurchases, in their discretion, in efforts to help reduce each Fund’s current

discount to net asset value as applicable. After further discussion, upon motion duly made,
‘seconded, and unanimously carried, it was:

RES OLVED that the Board has considered the current market price in
-relation to the net asset value of each-of TEMF’s, TGIF's, TEMIF's
and TRE’s shares of common stock, in light of each Fund's

* performance, portfolio, dividend history, and investment policies and
objestives-and has determined that each Fund’s share re:purchase o
program should continue to be implemented as appropriate.

" Nexf, it was noted that at a special telephonic Board meeting held on May 1,
2002 the Directors of TDF and TCWF had been provided with a management proposal rclatmg
1o tender offers for zach Fund. In that regard, the Boards were reminded that on June 22, 2001,
the Directors of TDF and TCWF had announced the establishment of a nine month measurement
period commencing on August 1, 2001 and ending on April 30, 2002 (the “Measurement
Period™) for evaluating the discount of the market value for each Fund’s shares from their net
asset value (“NAV™). According to each Board's announcement, if the Fund’s shares traded at
an average discount from NAV of 10% or more during the last 90 days of the Measurement
‘Period (based on the closing price of every trading day during those 90 days), then the Fund's
Board would take one of three actions, as soon as reasonably practicable, bui no less than 180
days from thé last day of the Measurement Period. Those actions were to: (i) commencea’
_tender offer for a portion of the Fund’s outstanding shares; or (i) submit to shareholders a
proposal to reorganize the Fund with either an open-end or closed-end fund; or (iii) submit to,
shareholders a proposal to convert the Fund to an open-end fund. It was noted that at the May 1,
2002 special telephonic Board meeting, the Boards had been informed that for both TDF and
"TCWF, each Fund’s shares had traded at an average discount from NAYV of more than 10%
during the last 90 days of the Measurement Period. With respect to TDF, Mr. Leto noted that, as
had been discussed preliminarily at the May 1, 2002 special telephonic Board meéting,
‘management propesed that the previously announced initial tender offer for up to 10% of TDF’s
outstanding shares at 90% of NAV, be commenced within 90 days of April 30, 2002. Hethen
described management’s recommendation that the second tender offer be conducted for a
minimum of 10% of TDF’s outstanding shares at no less than 90% of NAYV, to be commenced
within 12 months after April 30, 2002. With respect to TCWF, Mr. Leto noted that management
proposed that a tender offer for up to 10% of TCWF’s outstanding shares at 90% of NAV be .
-commenced as soon as reasonably practicable and in any event no later than 180 days from April
30,2002. A question and answer session followed. After further discussion, upon motion-duly
“made, seconded, and unanimously carried, the following resolutions were adopted:

: RESOLVED, that the Board of Directors hereby approves the offer by
TDF (the “Offer”) to purchase up to ten percent (10%) of TDF's issued
and outstanding common stock, $0.01 par value per share (the
“Shares™), under the terms and conditions set forth in the term sheet:
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 provided to the Board of Directors at this meeting and set forth in the
following resolutions; and it was furthcr

RESOLVED, that the Secretary of TDF shall file a copy of such term
sheet with the record of this meeting; and it was further -

ESOLVED, that the Offer shall commence on or after June 3, 2002,
but not later than June 14, 2002, unless such date is later extended by -
action of this Board (the “Commencement Period”); and it was farther

RESOLVED, that the Authorized Officers (as defined below) are
authorized and directed to determine, in consultation with counsel, the
date of commencement of the Qffer within the Commencement Period
(the “Commencement Date™); and it was further

RESOLVED, that the Offer shall terminate on or after the twentieth

. (20") business day after the Commencement Date, but not luter than the
twenty-second (22™) business day after the Commencement Date, the
exact date to be determined by the Authorized Officers in consultation
with counsel, unless such date is later extended by action of the Board
(the “Termination Date”); and it was further

RES OLVED that the purchase price per Share in the Offer shall be
equal to ninety percent (90%) of the net asset value per share of the
‘Shares as of the close of regular trading on the New York Stock
Exchange on the Termination Date; and it was further

RESOLVED, that the Authorized Officers are authorized and directed
to determine, in consultation with counsel, the date for determining the -
maximuin aggregate number of Shares for which the Offer will be
made: (i.e., 10% of issued and outstanding Shares as of such date),
which date shall be within seven (7) business days before the
Commencemem Date; and it was further

RES OLVED, that Templeton Assct Managemcm Itd,, TDP ’s

" investment manager, is authorized and directed to determine the source
of the funds to be used to purchase Shares in the Offer; provided, that
the purchase price shall be financed through cash on hand and through
(1) the sale of portfolio securities and/or (2) borrowing, each in the
amount or amounts and on such terms as determined by the investment
manager, in its reasonable discretion, subject to réstrictions-or
limitations contained in TDF's charter documents or prospectus, any of
TDF’s material agreements or the rules and regulations promulgated
under the Invcstment Company Act of 1940, as amended; and it was
furtht'r : '

9 . FT-SEC163478

ATTORNEY WORK PRODUCT ~PRIVILEGED AND CONFIDENTIAL ©
HALGROUPWTLEGALMINUTES\BOARDWzy 2002YCONSOLIDATED 051002 FINAL doc




RESOLVED, that TDF may enter into, and the Authorized Officers are
authorized on behalf of TDF to enter into, such arrangements to borrow
funds for the purpose of paying the purchase price for Shares in the
Offer as TDF's investment manager may reasonably deem necessary or
appropriate, subject to restrictions or limitations contained in TDF’s
charter documents or prospectus, any of TDF’s material agreements or
the rles and regulations promulgated under the Investmcnt Company
Act of 1940, as amended; and it was further

RESOLVED, that all resolutions required by any financial institution

or lender with respect to such borrowings are hereby adopted and that
the Secretary of TDF or any of the Authorized Officers are authorized

to certify to such financial institution or lender the adoption of the
-resolutions in the form used by that financial mstxtutlon or lender; and it R :
- was further :

- RESOLVED, that TDF hereby appoints Mellon Investor Services, - : - :
LLC to act as depositary and information agent with respect to the
- Offer and that the Authorized Officers are authorized and directed to
enter into one or more agreements, and any amendments thereto, with
Mellon Investor Services, LLC in such form as the Authorized Officers
: may ‘approve; and it was further

s RESOLVED that Murray L. Simpson, Barbara 1. Green, David P.
Goss and John R. Kay, Vice Presidents of TDF, Lori A. Weber and
Robert C. Rosselot, Assistant Secretaries of TDF, and Bruce S.
Rosenberg, Treasurer of TDF (the “Authorized Officers”), and each of
them, are hereby authorized and directed to take the following actions,
in consultation with counsel, in addition to the other duties described in
the foregoing resolutions with respect to the Offer:

- (1).  prepare, file and disseminate, or cause to be prepared,
~ filed .md disseminated, all necessary and appropriate agreements,

instruments, apphcatlons registration statements, prospectuses and -
other documents, and any amendments thereto, related to the Offer
(“Offer Documents™), including (i) Offer Documents required to be
filed with any governmental or quasi-governmental agency or any
securities exchange, including any foreign governmental or quasi- :
governmental agency or securities exchange (including Schedules TO, ' \
and any amendments thereto, with the SEC), and (ii) Offer Documents
to be disseminated to shareholders (including Letters to Shareholders,

Offers; to Purchase, Letters of Transmittal and Notices of Guaranteed

“ Delivery; and any amendments thereto); and '

(2)  take such other actions as may be necessary or-
appropriate to commence and effectuate the Offer and the foregoing
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resolutions including, without limitation, preparing and d;ssemmaung
press releases related to the Offer and making such non-materjal
changes and modifications to the Offer as they in their discretion shall
determine to be appropriate; and it was further .

RESOLVED, that the officers of TDF, and each of them, are
_ authorized and directed to take such action as may be necessary or
appropriate to determine, after consultation with counsel, whether
payment of the purchase price for shares of TDF’s common stock in the
Offers is authorized, or not otherwise prohibited, by TDF’s charter .
documents or prospectus, TDF’s material agreements and the
applicable rules and regulations of the Maryland General Corporation
Law and the Investment Company Act of 1940, as amended, with
respect to the repurchase of securities by an issuer and to (a) confirm :
- and certify to the Board that such conditions are satisfied including, o £
without limitation, that TDF would continue to be able to pay its . ' :
. indebtedness as such indebtedness becomes due in the usual course of
‘business and TDF’s total assets would not be less than TDF’s total -
liabilities after giving effect to the repurchase of Shares in the Offer, or
(b) to notify the Board that such conditions haVe not been or will not be
satisfied. :

(TCWF)
RESOLVED that the Board of Directors hereby approves the offer by

TCWF (the “Offer”) to purchase up to ten percent (10%) of the
TCWPF’s issued and outstanding common stock, $0.01 par value per
share: (the “Shares™), under the terms and conditions set forth in the
term sheet provided to the Board of Directors at this meeting and set
forth in the following resolutions; and it was'fu'rther ’

- RESOLVED, that the Secretary of TCWF shall file a copy of such
term sheet with the record of this meeting; and it was further

RESOLVED, that the Offer shall commence on or after June 14, 2002
but not Jater than July 15, 2002, unless such date is later extended by
‘action of this Board (the “Commencement Period”); and it was further

' RESOLVED, that the Authorized Officers (as defined below) are
authorized and directed to determine, in consultation with counsel, the
date of commencement of the Offer within the Commmcemcnt Period
(the “Commcncement Datc") and it was further *

RESOLVED, that the Offer shall terminate on the twentieth (20"')
business day after the Commencement Date, unless such date is later
extended by action of this Board (thc “Termination Date”); and it was
further : ;
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. 3
RESOLVED, that the purchase price per Share in the Offer shall be
equal to ninety percent (30%) of the net asset value per shars of the
Shares as of the close of regular trading on the New York Stock
Exchangc on the Termination Date; and it was fun‘.hcr

RESOLVED that the Authorized Officers are authonzed and directed
to determine, in consultation with counsel, the date for determiining the

. maximum aggregate number of Shares for which the Offer will be
made (i.c., 10% of issued and outstanding Shares as of such date),
which date shall be within seven (7) business days before the
Commencement Date; and it was further

RESOLVED, that Templeton Asset Management Ltd., TCWF’s
investment manager, is authorized and directed to determine the source -
of the funds to be used to purchase Shares in the Offer; provided, that

" the purchase price shall be financed through cash on hand and through
(1) the sale of portfolio securities and/or (2) borrowing, each in the
amount or amounts and on such terms as determined by the investment
manager, in its reasonable discretion, subject to restrictions or
limitations contained in TCWF’s charter documents or prospectus, any
of TCWF’s material agreements or the rules and regulations '
promulgated under the Investment Company Act of 1940 a3 amended;
and it was further

RESOLVED, that TCWF may enter into, and the Authorized Officers
are authorized on behatf of TCWF to enter into, such arrangements to
borrow funds for the purpose of paying the purchase price for Shares in
‘the Offer as TCWF's investment manager may reasonably deem a
necessary or appropriate, subject to restrictions or limitations contained
in TCWF’s charter documents or prospectus, any of TCWF s material

- agreements or the rules and regulations promulgated under the
Investment Company Act of 1940, as amended; and it was further

RESOLVED, that all resolutions required by any financial institution
or lender with respect to such borrowings are hereby adopted and that
the Secretary of TCWF or any of the Authorized Officers are
authorized to certify to such financial institution or lender the adoption
of the resolutions in the form used by that financial institution or-
lender; and it was fm’ther

. RESOLVED that TCWF hereby appoints Mellon Investor Semc&c
LLC to act as depositary and information agent with respect to the
Offer and that the Authorized Officers are authorized and directed to
enter into one or more agreements, and any amendments thereto, with

P4
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Mellon Investor Services, LLC in such form as the Authon.zc:d Ofﬁccrs
may approve; and it was further

RESOLVED, that Murray L. Simpson, Barbara J. Green, David P.
Goss and John R. Kay, Vice Presidents of TCWF, Lori A. Weber and
Robert C. Rosselot, Assistant Secretaries.of TCWF, and Bruce S.
Rosenberg, Treasurer of TCWF (the “Authorized Officers”™), and cach
of them, are hereby authorized and directed to take the following -
actions, in consultation with counsel, in addition to the other duties
described in the foregoing resolutions with respect to the Offer:

(1) prepare, file and disseminate, or cause to be prepared, :
filed and disseminated, all necessary and appropriate agreements, ‘ |
instruments, applications, registration stalements, prospectuses and . : £
other documents, and any amendments. thereto, related to the Offer -
(*“Offer Documents™), including (i} Offer Documents required to be _ - i

. . filed with any governmental or quasi-governmental agency crany
- . securities exchange, including any foreign governmental or quasi- : '-
governrnental agency or securities exchange (including Schedules TO,
and any amendments thereto, with the SEC), and (ii) Offer Documents
to be disseminated to shareholders (including Letters to Shareholders,
Offers to Purchase, Letters of Transmittal and Notices of Guaranteed
Delivery, and any amendments thereto); and

(2)  take such other actions as may be necessary or
appropriate to commence and effectuate the Qffer and the foregoing
resolutions including, without limitation, preparing and disseminating
press releases related to the Offer and making such non-material

* changes and modifications to the Offer as they in their discretion shall
determine to be appropriate; and it was further

RESOLVED, that the officers of TCWF, and each of them, are
authorized and directed to take such action as may be necessary or
" appropriate to determine, after consultation with counsel, whether

payment of the purchase price for shares of TCWF’s comumon stock in
the Offers is authorized, or not otherwise prohibited, by TCWF's
charter documents or prospectus, TCWF’s material agreements and the
.apphcablc rules and regulations of the Maryland General Corporation
Law and the Investment Company Act of 1940, as amended, with

- . respect to the repurchase of securities by an issuer and to () confirm
and certify to the Board that such conditions are satisfied including,
without limitation, that TCWF would continue to be able to pay its
indebtedness as such indebtedness becomes due in the usual course of
business and TCWE’s total assets would not be less than TCWF’s total

liabilities after giving effect to the repurchase of Shares in the Offer, or
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(b) to notify the Board that such conditions have not been or will not be
satisfied. - -

REVIEW OF SALES, REDEMPTIONS AND EXCHANGES QF FUND SHARES
(TGF, TFL, TGSCF, TIT, TCAF, TDMT, TGOT, TGIT, TIF)

‘Mr. Kenncth A. Lewis reviewed with the Board a report on sales, rcdemptxons
and exchanges of each Fund’s shares during 1998, 1999, 2000, 2001 and the Tirst three months of
2002, copies of which had been previously distributed to the Board. He also noted that market
timing activity in the Franklin Templeton Fund cornplex continued to decline during the first
quarter of 2002, and he reminded the Directors/Trustees that each of the Funds had adopted a
policy prohibiting market timing activity. After further discussion, the Boerd accepted the report
and requcsted that a copy of it be filed with the record of the meeting.

FAIR VALUE REPORTS AND “FAIR VALUE”. DETERMINATION |

Mr. Jimmy D. Gambill reviewed with the Board the ongoing fair valuation of
portfoho securities for which market quotations are not readily available and securities and
currencies that require special valuation considerations as set forth in the report distributed to the
. Board. Management’s recommendations for the valuation of the securities and currencies were
discussed. The Board then reviewed the Illiquid Securities Summary, which described all
securities deemed illiquid in each Fund’s portfolio as of March 31, 2002. After further
discussion, upon mation duly made, seconded and unanimously carried, and with the approval of a
majority of the Independent Directors/Trustees, it was:

N
‘ RESOLVED, that the specified portfolio securities for which market
qu,otations are not readily available and securities and currencies that
require special valuation considerations be valued as set forth in Exhibit
2.3 to the Board materials, and that a copy of said Exhibit be ﬁled with
the record of the meetmg

- REPORT OF THE YALUATION OVERSIGHT COMT'I'EE

' Mr. Ciambill next rcvxewad with the Board the actions taken by the Valuation
Oversxght Committee between April 22, 2002 and April 29, 2002, He noted that certain events
occurring in Argentina dunng the period caused the Valuation Oversight Committee to take
action to value securities in several of the Funds. The Cominittee’s recommendations for the
valuation of the securities were discussed. The Board then reviewed the Valuation Oversight
- Corumittee Report, iacluding minutes of the Committee meetings. After further discussion, upon .
motion duly made, seconded and unanimously carried, and with the approval of a majority of the
Independent Directors/Trustees, it was:

RESOLVED, thag the actions taken by the Valuation Oversight
Comuiittee, as presented at this meeting, be, and they hereby are,
approved and ratified, and that a copy of said Commitiee’s Report be filed
with the record of the meeting.
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REVIEW OF RULE 144A SECURITIES REPORT

Mr. Uamblll then reviewed with the Board the pricing and liquidity of securities
purchased pursuant to Rule 144A under the Securities Act of 1933. Each Board coisidered the : !
report and information contained therein relevant to the liquidity and pricing of these securities. -

After discussion, upon motion duly made, secondcd and unanimously carried, it was:

RESOLVED, that the Rule 144A securities identified at this meeting be,
and they hereby are, considered liquid or illiquid, as set forth in Exhibit
2.3 to the Board materials, and that a-copy of said Exhibit be filed wnh
the record of the meeting. '

REPORT ON NET ASSET VALUE (NAE

The Board's attention was then directed to a report regarding the calculation of
NAVs for the Templeton Funds-for the period February-1, 2002 through March 31, 2002. It was
noted that there were no net asset value discrepancies to report for the Templeton Funds during ;
the period. After further discussion, the Board accepted the rchn and requested that a copy be ' |
ﬁled with the record of the meeting. ‘

: “_'COMPLEX SECURITIES HOLDINGS (TGIF, TEMIF, TGG, TIT, TEMAF)

: Mr. Bruce S. Rosenberg then directed the Board's attention to a report on each
Fund's holdings of complex securities as of March 31, 2002. Mr. Rosenberg noted that TIT-
TGBF had engaged in forward contracts during the period January 1, 2002 through March 31,

£ 2002. - He then entertained questions from the Board. After further discussion, the Board
accepted the report and requested that a copy be filed with'the record of the meeting.

REVIEW OF SECURITIES LENDING ACTIVITIES

: Mr. Rosenberg next directed the Board's attention to a report of the Funds’
securities lending astivities for the period September 1, 2001 through March 31, 2002. It was
noted that TGF had entered into five securities lending transactions during the period and that
TWE had entered into one securities lending transaction during the period. Mr. Rosenberg
- -referred the Directers of TFI, on behalf of TWF, and TGF to the report describing the
* transactions and the results achieved. He noted that there was no other securities lending activity
for the period. A g iestion and answer session followed. After further dlscussxon, the Board
acccptcd the rcpoxt and requested that a copy be filed w1th the record of the meeting.

UPDATE OF DOMESTIC/FOREIGN CUSTODY ARRANGEMENTS (ALL FUNDS[ 3

REPORT ON RUSSIAN SHARE REGISTRATION SYSTEM {ALL FUNDS EXCEPT
TDF AND TCWF, -

. Mr. Gambill thcn directed thc Board’s attention to a letter da!ed April 11, 2002, from
Mr. Edward J. Neeck, Vice President of JPMorgan Chase Bank Investor Services, which outlined
significant custodial network events for the first quarter of 2002. Mr. Gambill reviewed with the
Board its. oversnght responsibilities under Rule 17f-5-and the Russian Rider to the thds Custody
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Agreements. He noted that, as part of its oversight responsibilities, the Board receives a quarterly
report from JPMorgan Chase Bank outlining the current status of the Russian share registration
‘system and the procedures utilized by JPMorgan Moscow and CSFB AQ, JPMorgan Chase Bank’s
subcustodians in Russia, to ensure that the Funds’ interests were adequately recorded. The letter
further noted that no matters of general concern regarding the Russian share registration system had
. comie to JPMorgan Moscow’s or CSFB AQ’s attention during the period covered by the report.
After considering the report and discussion, the Board determined that the Funds’ investment in
Russian securities wader the current monitoring system remained appropriate and was consistent
with the best interest of the Funds’ shareholders.

Mr. Gambill then directed each Board’s attention to a second letter from Mr. Neeck, -
also dated April 11, 2002, which outlined significant events for the first quarter of 2002 relating to
foreign securities depositories. It was noted that JPMorgan Chase Bank reported that it was not
aware of any material changes in any depository that may have an impact on custodial
arrangements. After discussion, the Board accepted the materials and requested that a copy be filed
with the record of the meeting,

‘ Mr, {Fambill next noted that selection of foreign bank subcustodians had been
delegated to JPMorgan Chase Bank as Foreign Custody Manager ("FCM") in compliance with
amended Rule 17f-5 of the 1940 Act. He reminded the Board that JPMorgan Chase Bank had
furnished quarterly written reports and updated information to the Board on an ongoing basis during
~ the year and that the Bank had fumnished a supplemental information package prior to the meeting
relating to its custodial network and the foreign securities depositories, including identification of
the current sub-custodian banks and depositories and certain financial data. Mr. Gambill noted that
it was appropriate at this time for the Board to determine whether it is reasonable to continue to rely
on JPMorgan Chase Bank to perform the delegated duties of FCM and thé responsibilities of
monitoring depository risks. After discussion, upon the recommendation of management, on_
motion duly made, seconded and unammously carried, it was: :

RESOLVED, that it is believed reasonable and in the best interests of
each Fund that JPMorgan Chase Bank continue to act as Foreign Custody

' Manager for each Fund and monitor the custody risks associated with -
maintaining assets with eligible securities depositories and promptly -
notify each Fund or its Adviser or Subadviser of any matenal change n
these: risks; and it was further - i

RESOLVED, that the appropriate officers of each Fund be, and they
hereby are, authorized and directed to take any and all actions necessary

to effect such foreign custody arrangements as deemed appropnatc upon -
the advice of counsel.

It was then noted that Mary Catherine Orr, Senior Vice President of JPMorgan
Chase, had provided a letter dated May 7, 2002, in response to a request from the Directors/Trustees
that the Bank address its performance and ¢redit quality in light of recent market events, including
the bankruptcy of Erron and the Bank’s derivative exposure. A discussion of the letter then
followed, during which the Directors/Trustees asked questions regarding the safekeeping of the
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. Funds’ assets. After further discussion, the Board accepted the letter and requested that a copy be
filed with the recortt of the meeting. ’

APPROVAL OF ELIGIBLE BANKS AND DEALERS FOR REPURCHASE
AGREEMENTS AND SECURITIES LENDING TRANSACTIONS :

Nex:, Mr. James R. Baio reviewed with the Board the approved lists of banks and
non-bank dealers with which the Funds may engage in repurchase agreement transactions and
securities lending transactions. Mr. Baio noted one name change among the approved list since
the February 26, 2002 meeting. After discussion, upon motion duly made., seconded and
unanimously camcd, it was:

RESOLVED, that the lists of banks and non-bank dealers with which
the Funds may engage in repurchase agreement transactions and
securities lending transactions, as presented at this meeting be, and they
hereby are, approved; and that a copy of said lists be filed with the -

. record of the meeting.

- REPORT OF THE, AUDIT COMMITTEE

APPROVAL OF MARCH 31, 2002 FINANCIAL STATEMENTS (TGIT, TEMAF, TRF,
TVE) '

"Mr.F red R. Millsaps, Chairman of each Fund's Audit Committee, reported that, at
the Committee’s meeting held on May 3, 2002, each Fund’s financial staternents as of March 31,
2002 were carefully reviewed and approved by the Committee, which recommended the
financial statements for approval by the Board.. The Board reviewed printer’s proofs of the
annual reports for the fiscal year ended March 31, 2002 and, after discussion, upon the
recommendations of the Audit Committee, and upon motion duly made, seconded and
unanimously carried, it was: -

RES! OLVED that the annual report of each Fund for the ﬁsx.al year -
ended March 31, 2002, in substantially the form presented at this
meeting be, and it hereby s, approved for printing and dlstnounon to

" the shareholders.

: CONSIDERATION OF APPOINTMENT OF INDEPENDENT AUDITORS (TGIT,
TEMAF, TRF, TVF)

Mr. Millsaps then reported that the Audit Committee had reviewed the work of

. PricéwaterhouseCocpers LLP (“PWC”) as independent auditors of the Funds for the past fiscal
year and recommencled to the Board that PWC be selected as independent auditors for the
current fiscal year ending March 31, 2003. After discussion and consideration of the Audit’
Committee’s recomiaendation, upon motion duly made, seconded and unanimously carried, and
with the approval of a majority of the Independent Directors/Trustees presmt and voting at the
meeting, it was: :
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RESOLVED, that the firm of PricewatethouseCoopers LLE be, and it
hereby is, selected as independent auditors for each Fund for the fiscal
year ending March 31, 2003.

Mr. Millsaps then noted that PWC had provided the Directors Trustees with its
Independent Service Auditor’s Reponregardmg Franklin Templeton Investor Services, LLC’s I
(“FTIS") “Mutual Fund Shareholder Accounting and Related Shareholder Servicing Function”
Reportdated October 31, 2001. After further discussion, the Board accepted the Report and
e requested that a copyy be filed with the record of the meeting.

DIVIDENDS AND CAPITAL GAINS DISTRIBUTIONS (TGIT, TEMAF, TRF, TVF)

Next, Mr. Rosenberg reviewed the net income and realized capital gains available
for distribution to shareholders. In light of this information, he stated that the Audit Committee
recommended a distribution representing all remaining undistributed net investment income and
net realized capital gains with respect to the fiscal year ended March 31, 2002, He then reviewed
the amounts.available for disteibution to sharcholders. On the basis of the Audit Committee’s
report and recommendation, after discussion, upon motion duly made, seconded, and
unanimously carried, it was:-

RESOLVED, that the dividends and distributions as set forth below,
on a per share basis, be paid on May 21, 2002, to shareholders of record
as of May 16, 2002, subject to any changes or adjustments as may be
deemed necessary or appropnate by the Fund’s Treasurer to more
accwrately reflect all remammg undistributed net investment income
and riet realized capital gains with respect to the fiscal year ended

March 31, 2002;
_ Net Investment Short Term Long Term
-Fund Income Capital Gains ° Capiteal Gains
TGIT ‘ '
International (cx EM) Fund
Class A 0.0494 : 0.0000 - 0.0000
Class C -+ 0.0336 . 10.0000" 0.0000
Advisor Class = 0.0585 0.0000 " 0.0000
TGIT
Latin America Fund . ' :
- Class A 0.0309 0.0000 0.0000
Class C , 0.0028 0.0000 0.0000
Advisor Class - 0.0430 0.0000 ‘0.0000
and it was further -

RESOLYVYED, that the dividends and distributions as set forth below,
on a per share basis, be paid on June 18, 2002, to shareholders of record
as of June 4, 2002 subject to any changes or adjustments as may be
18
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deemed necessary or appropriate by the Funds’ Treasurer to more
accurately reflect all remaining undistributed net investment income
and net realized capital gains with respect to the fiscal year ended

March 31, 2002:
Net Investment Short Term Long Term
Fund Income Capital Gains Capital Gains
TEMAF 0.1143 0.0000 . ©0.0000
TVF : 0.0410 0.0000 0.0000
TRF ‘ 0.0000 0.0968 0.0000

REPORT ON MONTHLY AND QUARTERLY DIVIDENDS (T IT, TGIF, TGG, TEMIF)

Next, the Chairman asked Mr. Rosenberg to report on the monthly and quarterly
-dividends pa!d by each Fund since January 1, 2002. Mr. Rosenberg then reviewed with the
Board the report on monthly and quarterly dividends paid by each Fund. After discussion, upon

motion duly made, seconded, and unanimously carried, it was:

RESOLVED, that the dividends paid by each Fund for the period
January 2002 through March 2002 be, and they hereby are, approved
and ratified as having been calculated in accordance with procedures
previously established by the Board; and that a copy of the report be
filed with the record of the meeting.

CONSIDERATION AND APPROVAL OF DIVIDEND AND RETURN OF. CAPITAL .

POLICY (TIT, TGF, TGG, TEMIF)

Mr. Rosenberg then reviewed with the Board the dividend and return of capital -
policy of each Fund, which was originally adopted at the May 23, 1996 Board meeting. He
stated that the policy permits each Fund to pay ongoing dividends on a level basis. He noted that
the purpose of the policy is to satisfy the expectations of investors and the dealer commumty that
each Fund will pay a stable dividend although this may result, from. time'to time; fn a return of
capital. He also notzd that management would monitor each Fund’s dividends.and the level of
its income on an ongoing basis to determine whether any future changes to the dividend policy
. would be warranted. The Board then reviewed the amounts paid under the dividend and retum
of capital policy for the period January 1, 2002 through March 31, 2002. After dJscussxon upon

motion duly made, seconded and unammously carried, it was:

RESOLVED, that the continuation of the dividend and return of capital
policy be, and it hereby is, approved, and it was further

RESOLVED, that each Fund’s Treasurer or any Assistant Treasurer
be, and each of them hereby is, authorized to make any and all

_determinations regarding regular dividénds of each Fund in accordance
with the dividend and return of capital policy; and it was further
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RESOLVED, that the appropriate officers of each Fund be, and they
hereby are, authorized to take any and all actions necessary or -

appt opnate to implement the above resolutions, such actions to include
the issuanice of a press release for TGIF, TGG and TEMIF, in
substantially the form presented to this meeting.

RATIFICATION OF 2001 YEAR-END DIVIDENDS PALQ

Mr. Rosenberg reviewed the 2001 distributions for the Funds. It was noted that
the payments represented all undistributed net investment income and at least 98% of net
investrent income and capital gains realized in calendar year 2001. Mr. Rosenberg also noted
that the materials provided to the Board included the total amounts of the distributions, as well as
the amounts of net investment income, long term capital gains and short term capital gains.

After discussion, upon motion duly made, seconded and unanimously carried, it was:

RESOLVED, that the distributions set forth below, on a per share
. basie, paid on December 11, 2001 to shareholders of record on
December 6, 2001 be, and they hereby are, approved and ratified:

"FUND CLASS

AMOUNT

FUND __ CLASS

AMOUNT
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TGIT- TIF A 0.1260 TCAF 0.0125
_— C 0.0802 ‘
Advisor  0.1576 TGOT A 0.0699
. B " -0.0000
TGIT-TLAF A 0.0855 C 0.0000
-C 0.0594 ' ,
Advisor  0.1133 TDMT A 0.0737
B 0.0101
TFI-TWF A 0.0539 C 0.0014
B 0.0188 Advisor 0.1109
C . 0.0179 . oL v
| TIFI- FES. Primary 0.2446
TFI-TFF - A 0.0349 . Service  0.2446
» ' B 0.0139 ,
C -0.0128 TIFI-EMS - 1.1479
Advisor  0.0423 , )
' ‘ TIFI-EFIMS 0.8528
TGF A 0.1266
B 0.0870
C 0.0843
Advisor  0.1410
20
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and it was further

RESOLVED, that the distributions set forth below, on a per share
besis, paid on December 21, 2001 to shareholders of fecord on
December 18, 2001 be, and they hereby are, approved and ratified:

FUND CLASS AMOUNT
TIT-TGBF A 0.0450
C 0.0428
Advisor 0.0470

and it was further

. RESOLVED, that the distributions set forth below, on a per share
basis, paid on December 24, 2001 to shareholders of record on
December 13, 2001 be, and they hereby are, approved and ratified:

FUND AMOUNT
TDF 0.2062

- RESOLVED, that the distributions set forth below, on a per share
basis, paid on December 31, 2001 to shareholders of record on
December 14, 2001 be, and they hereby are, approved and ratified:

FUND  AMOUNT
TGIF . 0.0450
and it was further

RESOLVED, that the distributions set forth below, on a per share
basis, paid on January 16, 2002 to shareholders of record on December
- 31, 2001 be, and they hereby are, approved and ratified: o

FUND  AMOUNT  FUND AMOUNT —
| TCWF 0.0148 ~ TEMIF 0.3295 '
TEMAF 03308 ~ 'TEMF 00125
TGG 0.0400 TVF 0.0254
| TRF  0.0928

and it was further

RESOLVED, that a copy of the distribution schedule be filed with the
Teco rd of the meeting.
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COMPLIANCE MATTERS

cted to the
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rest
ace: .
bee:

A vew v et . wewy == -

REDACTED

RESOLVED that based upon the information provided in the Templeton

- Compliance Report, including the attachments thereto, the Board hereby
determines that the transactions set forth in the report and its attachments
were effected in compliance with the “Procedures for Interfund
Transactions™ adopted pursuant to Rule 172-7; and that a copy of the
report and its attachments be filed with the record of the mcetmg
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REDACTED

, Suramary of Regulated Investment Compauy Diversification/Qualification
Tests under Subchapter M of the Internal Revenue Code - The Board’s attention was
directed to a repor stating that each Fund had met the Diversification/Quazlification tests under
Subchapter M of the Internal Revenue Code.

Fidelity Bond — SEC Rule 17g-1 ~The Board then tumned its attention to a review
of the ICI Mutual Insurance Company joint fidelity bond coverage maintained for the Franklin.
Templeton Funds. A memorandum discussing such coverage prepared by Mr. Richard Ryan,
Director of Risk Management, setting forth information, including assets of the various funds
covered by the bord and required coverage under Rule 17g-1 of the 1940 Act, had been sent to
the Board as part of the Board materials for the meeting. The materials presented included
discussion of premium costs at various ranges of coverage, the nature and effect of such
coverage on the Franklin Templeton Funds, and the allocation of bond premiums. After-
discussion, upon motion made, seconded, and unanimously adopted, and with the approval of a
majority of the Independent Directors/Trustees present and voting separately in person at the
mceung, it was:

RESOLVED, that the Board members have considered all.
relevant factors relating to the participation of each Fund under a
joint fidelity bond, including, among other things, the valuz of the

_ aggregate assets of the Fund and of the other registered investment

* companies with respect to which Franklin Resources, Inc.'s
affiliates presently act as investment manager or administrator:
(collectively, “Franklin Templeton Funds™) and of the non-SEC
registered investment companies with respect to which Franklin
Resources, Inc.’s affiliates act as investment manager or
admiinistrator (“non-registered funds”), the type and terms of the
arrangements made for the custody and safekeeping of such assets

- and the nature of the securities in which the Fund mvests -and it

was further

RESOLVED, that the Board members have determined that it
would be in the best interests of each Fund to maintain the fidelity
bond coverage required under Rule 17g-1 under the Investment
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Company Act of 1940, as amended (the “Rule"), jointly with
Franklin Resources, Inc. and its subsidiaries, the other Franklin
Templeton Funds and non-registered funds; and it was further

OLVED that Fidelity Bond No. 87170102B (“the Fidelity
Bond” or “Bond”) issued by ICT Mutua} Insurance Company,
which Fidelity Bond provides for joint coverage for Franklin
Resources, Inc. and its subsidianies, the Franklin Templeton Funds
and non-registered funds in the amount of $210,000,000 and a
specifically allocated priority layer of $175,000,000 coveraize for
the Franklin Templeton Funds; will provide adequate coverage for
the Franklin Templeton Funds, and is hereby approved, taking into
consideration all relevant factors, including the number of parties
to be named as insureds, their respective assets, and the
requirements of the Rule, the nature of the business activities of
such. other parties, the amount of the Fidelity Bond, and the
amount of the premium for such Bond, the ratable atlocation of the
premium among all parties named as insureds, the extent to which
the share of the premium allocated to each Fund is less than the
premium it would be required to pay to provide and maintain a

single insured bond and the coverage prov1ded under the Fidelity
Bond; and it was further

RE_S‘»OLVED, that the Amended and Restated Allocation -
Agreement between each Fund and the other covered persons
under the Bond relating to the sharing of premiums and division of
inswance proceeds in the event of a joint fidelity loss, as required
by subparagraph (f) of the Rule¢, and reflecting the provisions of

_ said Bond, be hereby continued and approved; and it was further

RESOLVED, that the Secretary of each Fund, or any other
appropriate officer, be, and hereby is, authorized, empowem:l and
directed to make such filings with the-U. S. Securities and -
Exchange Commission as may be required from time to tims=
pursuant to Rules under the Investment Company Act of 1940,

: The Board next reviewed the existing ICI Mutual Insurance Company Du'ectors
and Officers/Errors and Omissions Liability Policy maintained by the Franklin Templeton Funds

together with Franklin Resources, Inc. and its affiliates. It was noted that Mr. Ryan’s

" memorandum contained information on combined coverage with Directors and Officers of the

non-SEC registered funds, along with the coverage premiums involved and the proposed -

- allocation of such premiums. After discussion, upon motion made, seconded and unammously
adopted, and with the approval of a majority of the Independent Directors/Trustees present and

‘voting separately in person at the meeting, it was:

3
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SOLYVED, that the combined ICI Mutual Directors and :
Officers/Errors and Omissions Liability Insurance coverage for the
Franklin Templeton Funds, Franklin Resources, Inc. and its
affiliates and the non-registered funds, in the amount of
$109,000,000 be, and it hereby is, approved on behalf of each
Fund; and it was further

SOLVED, that a layer of coverage available solely for the
benefit of the Independent Directors/Trustees of the Franklin
Templeton Funds and non-registered funds, in the amount of
$60,000,000 under the combined IC1 Mutual Directors and
Officers/Errors and Omissions. Liability Insurance policy, in
addition to the $100,000,000 aggregate coverage, with the first
$50,000,000 of coverage being available solely for the benefit of
the Independent Directors/Trustees of the Franklin/Templeton™
Funds, and the remaining $10,000,000 of coverage being available
for the benefit of both the Independent Directors/Trustees of the
Frarklin Templeton Funds and the Independent Directors/Trustees
of the non-registered funds, be and it hereby is, approved on behalf
of the Fund; and it was further

SOLVED, that, in compliance with Rule }7d-1(d)(7) of the
Investment Company Act of 1940, as amended, the proposed
combined ICI Mutual Directors and Officers/Errors and Omissions

- Liability Insurance coveragé is determined to be in the best
interests of each Fund, based upon a determination that the
allocation to each Fund of the premium for such policy as
presented to the meeting is fair and reasonable as compared to the
proportionate share of the sum of the premiums that would have
been paid if such insurance had been purchased separately by thc
insured parties.

After further discussion of the Funds” compliance with various regulatory
requiremeants, the Board accepted the reports and asked that a copy of each report be filed with
the record of the meeting.

REPORT ON REVISIONS AND SUPPLEMENTS TO THE PROSPECTUS AND
STATEMENT OF ADDITIONAL INFORMATION (All Open-End Funds)

. Ms. Green then reviewed with the Board a report that summarized all revisions
and/or supplements to each Fund’s prospectus and/or Statement of Additional Information since

© the February 26, 2002 meeting, copies of which had been previously distributed to the Board.

~ After further review and discussion, upon motion duly made, seconded and unammously camried, .

~itwas:

RESOLVED, that the revisions to cachFund’s prospectus and/or -

Statement of Additional Information (“SAT”) and/or the form of
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supplement to each Fund's prospectus and/or SAJ, as presented at this
‘mesting be, and they héreby are, approved and ratified; and that each
Fund’s prospectus and/or SAI supplements and a copy of the report,
which summarized the supplements and any revisions to each Fund’s
“prospectus and/or SAI be filed with the record of the meeting.

REVIEW AND APPROVAL OF THE RENEWAL OF INVESTMENT MANAGEMENT
AGREEMENT (TGF, TFL, TGSCF, TIT, TCAF, TEMF, TGIF, TGG, TEMIF, TCWF)

The next item on the meeting agenda was consideration of the continuation of
each Fund's Investment Management Agreement. The Directors/Trustees had been furnished
with extensive material prior to the meeting, including Lipper Reports setting forth information
concerning the expenses and performance of ¢ach Fund in relation to those of other designated
funds deemed comparable. It also was noted that the 2001 Fund Profitability Study discussed at
the February 26, 2002 Board meeting, along with other information made available to the
Directors/Trustees at that time, covered compensation to the affiliates of each Fund’s Investment
Managér,~ including fund administration fees. It was further noted that during the past year the
Directors/Trustees had been continuously fumnished with information regarding each Fund’s
performance with respect to specific benchmarks, with particular emphasis on management’s
approach to investing, as well as the quality of the services provided by the: Fund’s Investment
Manager and its afiiliates. ;

The Funds’ Independent Directors/Trustees had met separately, along with Mr.
Lorenz, on the previous day to review and discuss the above material in the context of the legal
obligations and stanidards applicable to such review, as set forth in legal memoranda fumished
the Board. The Directors/Trustees discussed with management each Fund’s performance as
reported by the Fund's portfolio manager. After further discussion, the Independent
Directors/Trustees recommended that the Board renew each Fund’s Investrnent Management
Agreement as proposed, and upon motion duly made, seconded and unaninzously carried, and
with the approval of a majority of the Independent Directors/Trustees present and voting
separately in person at the meeting, it was:

RESOLVED, that the Board, based on the information provided in
connsction with the consideration of each Fund’s Investment '
Management Agreement, and after consideration of the past
performance of the Investment Manager in providing management and
other services to each Fund, hereby determines that the services
provided are reasonably worth the fees paid under each Fund's

~Investment Management Agreement, plus any benefits that may accrue
to the Investment Manager, that these fees and benefits remain within
the range of what could have been negotiated at afms-length for these
services, and that the terms of each Fund’s Investment Management
Agreement are fair and reasonable; and it was further

RESOLVED, that the continuation of the Investment Management
Agreement between Templeton Growth Fund, Inc. and Templeton

% ﬁ-sac 163495

ATTORNEY WORK PRODUCT ~PRIVILEGED AND CONFIDENTIAL
HALGROUPETLEGALMINUTES\BOARD\May 2002\CONSOLIDATED 051002 FINALdoe




Global Advisors Limited through May 31, 2003, be, and it hereby 1s,
approved; and that the officers of the Fund be, and they hereby are,
authorized and directed to take any and all actions necessary to
continue the Investment Management Agreement for this period; and it
was further :

SOLVED, that the continuation of the Investinent Management
Agreement between Templeton Funds, Inc. (“TFI”) on behalf of
‘Templeton Foreign Fund and Templeton Global Advisors Limited
throngh May 31, 2003, be, and it hereby is, approved; and that the
officers of TFI be, and they hereby are, authorized and directed to take
any and all actions necessary to continue the Investment Management
Agreement for this period; and it was further

RESOLYVED, that the continuation of the Investment Management
Agreement between TFI on behalf of Templeton World Fund and

" .. . Templeton Global Advisors Limited through May 31, 2003, be, and it
hereby is, approved; and that the officers of TFI be, and they hereby
are, authorized and directed to take any and all actions necessary to
continue the Investment Management Agreement for this period; and it
was further

RESOLVED, that the continuation of the Investment Management
Agreement between Templeton Global Smaller Companies Fund, Inc.
and Templeton Investment Counsel, LLC throngh May 31, 2003, be,
and it hereby is, approved; and that the officers of the Fund be, and they
hereby are, authorized and directed to take any and all actions,

necessary to continue the Investmcnt Management Agrecmeut for this
_pencd and it was further

RESOLVED, that the continuation of the Investment Management -~ -
Agreement between Templeton Income Trust (“TIT") on behalf of
Templeton Global Bond Fund and Franklin Advisers, Inc. through May
31, 2003, be, and it hereby is, approved; and that the officers of TIT be,
and they hereby are, authorized and directed to take any and all actions
necessary to continue the Investment Management Agreement for this
period; and it was further

- RESOLVED, that the continuation of the Investment Management -
Agreement between Temnpleton Capital Accumulator Fund,; Inc. and
Templeton Investment Counsel, LLC through May 31, 2003, be, and it
hereby 1s, approved; and that the officers of the Fund be, and they
hereby are, authorized and directed to take any and all actions
necessary to continue the Investment Managcment Agreement for this

: penod, and it was further
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RESOLVED, that the continuation of the Investment Managcment
Agreement between Templeton Emerging Markets Fund, Inc. and
Templeton Asset Management Ltd. through May 31, 2003, be, and it
hereby is, approved; and that the officers of the Fund be, and they
hereby are, authorized and directed to take any and all actions
necessary to continue the Investment Management Agreement for this
period; and it was further '

RESOLVED, that the continuation of the Investment Management
Agreement between Templeton Global Income Fund, Inc. and Franklin
Advisers, Inc. through May 31, 2003, be, and it hereby is, approved;
and that the officers of the Fund be, and they hereby are, authorized and
directed to take any and all actions necessary to continue the

Investment Management Agreement for this period; and it was further

RESOLVED, that the continuation of the Investment Management
Agreement between Templeton Global Governments Income Trust and
Franklin Advisers, Inc. through May 31, 2003, be, and it hereby is,
approved; and that the officers of the Fund be, and they hereby are,
authorized and directed to take any and all actions necessary to -
continue the Investment Management Agreement for this period; and it
was further

RESOLVED, that the continuation of the Investment Management
Agreement between Templeton Emerging Markets Income Fund, Inc.
and Franklin Advisers, Inc. through May 31, 2003, be, and it hereby is,
approved; and that the officers of the Fund be, and they hereby are,
‘authorized and directed to take any and all actions necessary to
continue the Investment Management Agreement for this period; and it
was. further

RESOLVED, that the continuation of the Investment Management _
Agreement between Templeton China World Fund, Inc. and Templeton -
Asset Management Ltd. through May 31, 2003, be, and it hereby is,
approved; and that the officers-of the Fund be, and they hereby are,
authorized and directed to take any and all actions necessary to

continue the Investment Management Agreement for this period.

CONTINUATION OF SUB-ADVISORY AGREEMENT (TGSCF)

The next item on the meeting agenda was consideration of continuation of the
Sub-Advisory Agrezment between Franklin Templeton Investments (Asia) Limited (the "Sub-
Adviser”) and Templeton Investment Counsel, LLC, on behalf of TGSCF. The Board’s attention
was directed to the materials that had been prckusly fumnished with regard to its consideration
of the Fund’s Sub-Advisory Agreement. The services provided by the Sub-Adwser pursuant to
its Sub-Advisory Agreement with the Investmcnt Manager were descrﬂ)ecl
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The Directors were asked to consider the compensation that was received by the
Sub-Adviser for providing services to the Fund and the quality of the services rendered to the
Fund by the Sub-Adviser, and the value of any direct or indirect benefits to the Sub-Adviser
derived from its relationship with the Fund, such 2s investment information and research studies.
After further discussion, upon motion duly made, seconded 2nd unanimously carried, and with
the approval of a majority of the Independent Directors present and voting separately in person at
the meeting, it was unanimously: .

RESOLYED, that the Board, based on the information provided in
conriection with the consideration of the Sub-Advisory Agreement,
hereby determines that the services provided are reasonably worth the
fees paid plus any benefits that may accrue to the Sub-Adviser, and that
the terms of such agreement are fair and reasonable; and it was further

RESOLVED, that the continuation of the Sub-Advisory Agréement
between Templeton Investment Counsel, LLC on behalf of the Fund,
and Franklin Templeton Investments (Asia) Limited through May 31,
2003, be, and it hereby is, approved; and it was further

RESOLVED, that the appropriate officers of the Fund be, and they
* hereby are, authorized and directed to take any and all actions
necessary to continue the Sub-Advisory Agreement for this period.

CONTINUATION OF FUND ADMINISTRATIQN AGREEMENT (T GF TFI TGSCF,
TIT, TCAF, TEMF, TGIF, TGG, TEMIF, TCWF)

Next, the Board considered approving the continuation of the Fund
Administration Agreement between each Fund and Franklin Templeton Services, LLC. The
Board's attention was directed to the data concerning fund administration fees and additional
information in the materials prepared by Lipper and the services performed by Franklin
Templeton Services, LLC under the agreement were reviewed. After discussion, upon motion
duly made, seconded, and ynanimously carried, and with the approval of a majority of the ..
Independent Directors/Trustees present and voting separately in person at the meetinig, it was:

RESQLVED, that the continuation of the Fund Administration
Agrecmnent between each Fund and Franklin Templeton Services, LLC
be, and it hereby is, approved to continue through May 31, 2003; and
that the proper officers-of each Fund be, and they hereby are,
authorized and directed to take any and all actions necessary to
continue thc Fund Administration Agreement on behalf of the Funds.

CONTINUATION OF DISTRIBUTION AGREEMENT (TGF, TF1, TGSCF TIT, TCAF)

_ , Conmderatxon was next given to approving the continuation of each Fund'
Distribution Agreement with Franklin/Templeton Distributors, Inc. (“FTDI™), a subsidiary of -
Franklin Resources, Inc. Aﬁer discussion, upon motion duly made,. seconded, and unanimously
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carried, and with the approval of a majority of the Independent Directors/Trustees present and
voting separately in person at the meeting, it was:

RESOLVED, that the Distribution Agreement between each Fund and
Franklin/Templeton Distributors, Inc. be, and it hereby is, approved to

' continue through May 31, 2003; and that the proper officers of each
Fund be, and they hereby are, authorized and directed to take any and
all actions necessary to continue said Distribution Agreement for this
pertod.

RENEWAL OF DISTRIBUTION PLANS UNDER RULE 12b-1 (TGF, TFI, TGSCF, TIT,
TCAF)

Mr. Leto then directed the Board's attention to 2 memorandum written by

Stradley Ronon Stevens & Young, LLP, dated February 1, 2002, copies of which had been
previously distributed to the Board. The memorandum outlined the obligations of Fund
Directors/Trustees under Rule 12b-1 in connection with the renewals of the Distribution Plans.
The Board reviewed the sales and redemption information for each Fund. A discussion then
followed regarding each Fund’s advertising expenditures and promotional efforts by the
principal underwriter. After further review of the materials, the Board concluded that the
Distribution Plans are working well and as intended, and there is a reasonable likelihood that
continuation of the Distribution Plans will benefit each Fund and its shareholders. The Board
was reminded that, as contemplated by FTDI's Class B share financing program with Lightning
Finance Company Limited (“Lightning”), the "Purchased Receivables™ (i.., the contingent

“deferred sales charge and the 12b-1 fee other than the service fee) with respect to the Class B,
shares of TGF, TFI and TGSCF had been sold to Lightning. Lightning sut:sequently entered into
financing transactions whereby it has resold some or all of these receivables to one or more
securitization vehicles which have in turn pledged such receivables to one or more trustees for
the benefit of certain institutional investors that invested in the debt of such securitization
vehicles. After further discussion, upon motion duly made, seconded and unanimously carried,
and with the approval of a majority of the Independent Directors/Trustees present and voling
separately in person at the meeting, it was concluded that:

WHEREAS as there is a reasonable hkehhood that the contmuatlon of
each Fund’s Distnbution Plans will benefit the Class, the Series, the
Fund and its shareholders; it is hereby

RESOLVED, that the continuation of each Fund’s Distribution Plans
and any related agreements be, and they hereby are, approved; and that
the officers of each Fund be, and they hereby are, authorized and
directed to take any and all actions necessary to continue such
Distribution Plans on beha]f ofeach Fund.
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CONTINUATION OF TRANSFER AGENT AGREEMENT (TGF, TFI, TGSCF, TIT,
- TCAF, TGG)

Consideration was given to continuation of TGG’s Transfer Agency and Service
Agreement with Mcrgan Staniey Trust, formerly Dean Witter Trust Company, and each Fund’s.
Transfer Agent Agreement with Franklin Templeton Investor.Services, LLC, (“FTIS, LLC") a
subsidiary of Franklin Resources, Inc. Afier discussion, upon motion duly made, seconded, and
unanimously carried, and with the approval of a majority of the Independent Dlrectors/’I‘rustees
present and voting =epamtely in person at the meeting, it was:

- RESOLVED, that thc Transfer Agent Agreement between each Fund,
except for TGG, and Franklin Templeton Investor Services, LLC b,
and it hereby is, ratified and approved to continue through May 31,
2003; and that the proper officers of each Fund be, and they hereby are,
authorized and directed to take any and all actions necessary to - -
continue said Transfer Agent Agreements for this period; and it was
funher

RESOLVED, that the Transfer Agency and Service Agreement

between Templeton Global Governments Income Trust and Morgan

Stanley Trust be, and it hereby is, ratified and approved to continue .
through May 31, 2003; and that the proper officers of TGG be, and they

hereby are, authorized and directed to take any and all actions

necessary to continue said Transfer Agency and Service Agreement for

this period.

CONT. INUATION OF NON-EXCLUSIVE UNDERWRITING AGREEMENTS AND
PAYING AGENCY AGREEMENTS (TGF, TFI, TGSCF)

The Board next reviewed the terms of the Non-Exclusive Underwriting

Agreements with Templeton Global Strategic Services (Deutschland) GmbH (“TGSS™) for TGF
and TGSCF, and any related agreements thereto, and Non-Exclusive Underwriting Agreements
with Templeton Franklin Investment Services (Asia) Limited for TGF and TFI and Paying
Agency Agreements with Franklin Templeton Investor Services, Inc. and Temp]eton Global
Strategic Services, SA for TGF and TGSCF. The Board reviewed the services provided under
the Agreements and considered approving the continuation of the Non-Exclusive Underwriting
Agreements and the Paying Agency Agreements. After discussion, upon motion duly made,
seconded, and unanimously carried, and with the approval of a majority of the Independent
Directors present and voting separately in person at the meeting, it was:

RESOLVED, that the continuation of the Non-Exclusive Underwriting
. Agreement between Templeton Growth Fund, Inc. and Templeton '
Glotal Strategic Services (Deutschland) GmbH;-and any related
agrecments thereto, through May 31, 2003, be, and they hereby are,
approved; and that the officers of the Fund be, and they hereby are,
authorized and directed to take any.and all actions necessary to
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continue the Non-Exclusive Underwriting Agreement, and any related
agreements, for this period; and it was further -
RESOLVED, that the continuation of the Non-Exclusive Underwriting
Agrsement between Templeton Global Smaller Companies Fund, Inc.
and Templeton Global Strategic Services (Deutschland) GmbH through
May 31, 2003, be, and it hereby is, approved; and that the officers of
the IFund be, and they hereby are, authorized and directed to take any
and all actions necessary to continue the Non-Exclusive Underwriting
Agreement, and any related agreements, for this period; and it was
further

RESOLVED, that the continuation of the Non-Exclusive Underwriting
Agreement between Templeton Growth Fund, Inc. and Templeton
Franklin Investment Services (Asia) Limited, through May 31, 2003, '
be, znd it hereby is, approved; and that the officers of the Fund be; and ..

".. . theyhereby are, authorized and directed to take any and all actions
necessary to continue the Non-Exclusive Underwriting Agreement, and
any related agreements, for this period; and it was further

T RESOLVED, that the continuation of the Non-Exclusive Underwriting
Agreement between Templeton Funds, Inc. (“TFI”) on behalf of
Templeton World Fund and Templeton Foreign Fund and Templeton
Franklin Investment Services (Asia) Limited, through May 21, 2003 be,
and it hereby is, approved; and that the officers of TFI be, ard they
hereby are, authorized and directed to take any and all actions
necessary to continue the Non-Exclusive Underwriting Agreement, and
any related agreements, for this period.

RESOLVED, that the Paying Agency Agreement among Templeton
Grovrth Fund, Inc., Franklin Templeton Investor Services, LLC,
Templeton Global Strategic Services, SA and Chase Bank, AG through
‘May 31, 2003, be, and it hereby is,.approved; and that the officers of
the Fund be, and they hereby are, authorized and directed to take any
and 2}l actions necessary to continue the Paying Agency Agreement for
this period; and it was further

RESOLVED, that the Paying Agency Agreement among Templeton
Growth Fund, Inc., Templeton Global Strategic Services, SA and
Creditanstalt-Bankverein through May 31, 2003, be, and it hereby is,
approved; and that the officers of the Fund be, and they hereby are,
authorized and directed to take any and all actions necessary to -
continue the Paying Agency Agreement for this period; and it was

- further )

32 . '

£T.SEC 163501
. ATTORNEY WORK PRODUCT ~PRIVILEGED AND CONFIDENTIAL ‘

- HALGROURPFTLEGALWMINUTES\BOARD\May 2002¥\CONSOLIDATED 051002 FINAL.doc




RESOLVED, that the Paying Agency Agreement among Templeton
Growth Fund, Inc., Franklin Templeton Investor Services, LLC,
Templeton Global Strategic Services, SA and Marcard, Stein & Co.
through May 31, 2003, be, and it hereby is, approved; and that the
“officers of the Fund be, and they hereby are, authorized and directed to
.take any and all actions necessary to continue the Paying Agency
Agreement for this period; and it was further

RESOLVED, that the Paying Agency Agreement among Templeton -
Growth Fund, Inc., Franklin Templeton Investor Services, LLC,

- Templeton Global Strategic Services, SA and Merck Finck & Co.
through May 31, 2003, be, and it hereby is, approved; and that the )
officers of the Fund be, and they hereby are, authorized and directed to
take any and all actions necessary to continue the Paymg Agency
Agreement for this period; and it was further

. RESOLVED, that the Paying Agency Agreement among Templeton
Global Smaller Companies Fund, Inc.,_Franklin Templeton Investor
Services, LLC, Templeton Global Strategic Services, SA and Chase
Bank, AG through May 31, 2003, be, and it hereby is, approved; and
that the officers of the Fund be, and they hereby are, authorized and
directed to take any and all actions necessary to continue the: Paying
Agency Agreement for t]us period. .

CONTINUATION OF SUB-ADMINISTRATION AGREEMENT (TCWF, TGG)

Next, the Board considered approving the continuation of the Sub-Administration
Agreement among TCWF, Franklin Templeton Services, LLC (“FTS, LLC”) and Princeton
Administrators, LP (“Princeton”), an affiliate of Merrill Lynch Pierce, Fenner & Smith, Inc., and
the Sub-Administration Agreement between FTS, LLC on behalf of TGG end Morgan Stanley
Advisors, Inc. After discussion, npon motion duly made, seconded, and unanimously carried,
and with the approval of a majority of the Independent Dlrectorsfl“ mstees pmént and votmg
separately in pcrson at the meeting, it was

RESOLVED, that the continuation of the Sub-Administration
Agreement among Templeton China World Fund, Inc., Franklin
Templeton Services, LLC, and Princeton Admuusu'ators LP, be, and it
hereby is, approved; and that the proper officers of TCWF be, and they
hereby are, authorized and directed to take any and all actions - -
necessary to continue the Sub-Administration Agreemcnt on bahalf of
TCWTF; and it was further :

RESOLVED, that the continuation of the Sub-Administration -
Agrezment among Templeton Global Governments Income Trust,
- Franklin Templeton Services, LLC and Morgan Stanley Advisors, Inc.,
- be, and it hereby is, approved; and that the proper officers of TGG be,
3 - '
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and they hereby are, authorized and dxrected to take any and all actions
necessary to continue the Sub-Administration Agreement on behalf of

TGG.

CONTINUATION OF SHAREHOLDER SERVICING AGREEMENT (TEMIF, TEMAF,
TVF)

The Chairman then asked the Board to consider continuaﬁbn of the Shareholder
Servicing Agreement between each Fund and UBS Warburg. After discussion, upon motion
duly made, seconded and unanimously approved, it was:

RESOLVED, that the continuation of the Shareholder Servicing
Agreement between each Fund and UBS Warburg be, and it hereby is,
approved; and that the appropriate officers of each Fund, be, and they
hereby are, authorized and directed to take any and all actions
necessary to continue the Shareholder Servicing Agreement on behalf
of each Fund.

MATTERS RELATED TO CASH SWEEP OPTION (TGF, TF1, TGSCF, TIT TCAF,
TCAF-DBT, TEMF, TGIF, TGG, TEMIF, TCWF)

Mr. LLeto noted that each Fund, together with certain other Franklin Templeton
Funds and the Franklin Templeton investment advisers, received an exemptive order on January
5, 1999 from the SEC that permits each Fund (an “Investing Fund”) and certain private accounts
to invest uninvestec| cash and cash collateral received in connection with securities Jending
activities (“Cash Bzlances”) in shares of a Franklin Templeton money fund (“Money Fund”) As
a-condition of the order, the Board, including a majority of the Independent Directors/Trustees, is
requested to corsider to what extent, if any, the advxsory fees charged to the Investing Fund
should be reduced to account for the reduced services provided to the investing Fund as a result
of its investment in the Money Fund. Mr. Leto noted that one approach to adjust fees
accordingly, as described in the memorandum from Bruce S. Rosenberg, Treasurer of the Funds,
which was included in the Board materials, was to reduce the advisory and/or business
administration fees paid by an Investing Fund by the-amount of advisory fees and/or business
administration fees paid by the Money Fund in which the Investing Fund’s assets were invested.
Management was recommending that the Board approve this methodology. After discussion, on
motion duly made, seconded and carried, the following resolutions were unanimously approved:

RESOLVED, that the advisory and/or business administration fees
paid by each Fund investing uninvested cash in shares of a Franklin
Templeton money fund (“Money Fund”) be reduced by the amount of
any advisory fees and/or business administration fees paid by the
Monsy Fund on the Fund’s cash mvested in the Money Fund; and it
was further

- RESOLVED, that the officers of each Fund, in consultation thh
counsel, be and each of them hereby is, authorized and dxrected to take
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any and all actions appropriate to carry out the intent and ao.omphsh
the purposes of the foregoing resolution.

REVIEW OF SHAREHOLDER SERVICES (TGF, TF1, TGSCF, TIT, TCAF TGOT,
TDMT, TIF], TGIT)

Mr. Basil K. Fox, Jr., then reviewed with the Board FTIS’s Performance Report
covering the period from January to March 2002, copies of which had been included in the
Board materials for the meeting. The contents of the report, including cumulative evaluation
comparisons, were discussed. It was noted that quarterly performance reports would continue to
be furnished to the Board as part of their ongoing review of enhancements in and quality of
shareholder services provided by FTIS. The Directors/Trustees then reviewed a summary of
payments made by FTIS to various third-party administrators to compensate for sub-transfer
agent functions performed at the participant level. After further discussion, the Boards of
Directors/Trustees accepted the report and requested that a copy be filed with the record of the
meeting. .

CONSIDERATION OF MATTERS IN CONNECTION WITH THE ANNUAL AND
SPECIAL MEETINGS OF SHAREHOLDERS ~

'MATI‘ERS RELATED TO THE PROXY STATEMENT (TRF, TEMIF TVF)

Ms. Green next directed the Board’s attention to drafts of the notice, form of
proxy and proxy statement for the Annual Meetings of Shareholders of TEMF and TRF and the
Special Meeting of Shareholders of TDMT. She then indicated that it would be appropriate for
the Board to approve the designation of proxies and the matters to be included on the agenda for
each Fund’s meeting of shareholders. After discussion, upon motion duly made, seconded and
* unanimously carried, it was:

(TRF)
" RESOLYED, that the annual mcetmg of shareholders of TKF to be

held on August 27, 2002 shall be held to elect Nominees to serve'as
Directors of each Fund, to hold office for the tenms specified and until
their successors are elected and qualified and to transact such other

business as may properly come before the meeting; and it was further

RESOLVED, that the Notice and Form of Proxy, in substantially the
form presented at this meeting, be and it hereby is, approved, with such
chanfes as the appropriate officers of the Fund may, in consultation

. with counsel, deem necessary or appropriate; and it was further

RESOLVED, that the designation of appropnate officers of the Fund
. as proxies in the Notice and Form of Proxy, each with full power of
substitution and delegation, be, and it hereby is, approved.

- - A
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(TEMF)

RESOLVED, that the annual meeting of shareholders of 'I'EME‘ to be
held on August 26, 2002 shall be held:

1. To elect Nominees to serve as Directors of the Fund to bold
office for the terms specified and until their successors are
elected and qualified.

2. To approve an Agreement and Plan of Reorganization that

provides for the reorganization of the Fund from a Maryland
corporation to a Delaware business trust.

3. To approve amendments to certain of the Fund’s fundamental
investment restrictions (including five (5) Sub-Proposals):

(a) To amend the Fund’s fundamental investment restriction
regarding borrowing and issuing senior securities.

(b) To amend the Fund’s fundamental investment restriction
" regarding industry concentration.

(¢) To amend the Fund’s fundamental mvestment restriction
regarding investments in commodities,

(d) To amend the Fund’s fundamental investment restriction
regarding investments in real estate.

(e) To amend the Fund’s fundamental investment restriction
regarding Iending.

4, To approve the elimination of certain of the Fund’s fundamental
mv&stment restrictions. g i

And to transact such other busmess as may properly come before the
meeting; and it was further

RESOLVED, that the Notice and Form of Proxy, in substantially the -
form presented at this meeting, be and it hereby is, approvcd with such-
chang&s as the appropriate officers of the Fund may, in consultation
with counsel, deem necessary or appropriate; and it was further

RESOLVED, that the designation of appropriate officers of the Fund -
as proxies in the Notice and Form of Proxy, each with full power of
substitution and delegation, be, and it hereby is, approved.

L
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Ths Board then approved the dates of the annual and special meetings of . -
shareholders, to take place at the Fund’s offices located at 500 East Broward Boulevard, Fort
Lauderdale, Floricla 33394. The Board also approved the record dates for those shareholders
entitled to receive notice of, and to vote at, the annual and special meetings. After dxscussxon
upon motion duly made, seconded and unanimously carried, it was:

(TRF) '

: "RESOLVED, that an annual meeting of shareholders of the Fund be
beld on Tuesday, August 27, 2002, at 500 East Broward Bou]evard,
Fort Lauderdale, Flonida 33394; and it was further

(TVF) _ : .
RESOLVED, that a special meeting of shareholders of the Fund be

held on Tuesday, August 27, 2002, at 500 East Broward Boulevard,
Fort Lauderdale, Florida 33394; and it was further -

(TRF and TVF) .
: SOLVED, that the close of business on Friday, June 14, 2002 be,
and it hereby is, fixed as the record date for the determination of the
shareholders of each Fund entitled to receive notice of, and to vote at,
said meetings.

/' REPORT ON ANNUAL AND SPECIAL MEETINGS OF SHAREHOLDERS (TGTF,
" TEMIF, TCWF, TRF)

Next, Ms. Green reported that the Annual Meetings of Sharcholders of TGIF,
TEMIF and TCWF were held on March 4, 2002, at the Funds’ offices located at 500 East
Broward Boulevard, 12" Floor, Fort Lauderdale, Florida 33394. Ms. Green noted that the
following Directors were elected to hold office for the terms specxﬁed and untll thczr successors
are duly elected andl qualified: ‘ ;

Templeton Global Income Fund, Inc.
Directors to hold office until the
2005 Annual Meeting of Shareholders

_Edith B. Holiday
Gordon S. Macklin
Constantine D. Tseretopoulos
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Templeton Emerging Markets Income Fund, Inc.
Directors 1o hold office until the
2005 Annual Meeting of Shareholders

Harris J. Ashton
Nicholas F. Brady
S. Joseph Fortunato
Edith E. Holiday
Constantine D. Tseretopoulos

Templeton China World Fund, Inc.
Directors to hold office until the
2005 Annual Meeting of Shareholders

Harris J. Ashton
Nicholas F. Brady
Frank J. Crothers
S. Joseph Fortunato
Edith E. Holiday

Ms. Green then reported that the Special Meeting of Shareholders of TRF was-
held on March 28, 2002 and adjourned until April 15, 2002 to solicit additional proxies to
approve the proposals. ’I‘he adjourned meeting was held at the Funds’ offices located at 500 East
Broward Boulevard, 12" Floor, Fort Lauderdale, Florida 33394, Ms. Green noted that
shareholders of TRI? had approved: (i) a change to the Fund’s fundamental investment policy so
that the Fund will be required, under normal market conditions, to invest at least 80% of the
value of its net assets, plus the amount of any borrowings for investment purposes, in
investments that are: tied economically to Russia or East European countries, and to change this
investment policy from a fundamental investment policy to a non-fundamental investment
policy; (i) an amendment to the Fund’s Articles of Incorporation to change the Fund’s name to
“Templeton Russia and East European Fund, Inc.”; and (iii) an amendment to the Fund’s

* fundamental investment restriction regarding mvestments in a particular industry. After
discussion, upon motion duly made, seconded, and inanimously carried, 1t was: |

' RESOLVED, that a copy of the results of thc shareholders’ votes for
the Annual Meetings of Shareholders of TGIF, TEMIF and TCWF and
the Special Meeting of Shareholders of TRF be filed with the record of
the meenng.

The Board’s attention was then directed to various shareholder cormcpondence
and proxy card comments received in the course of recording the votes of the meetings. After
discussion of the materials, the Board accepted the reports and corrcspondcnce and rcqucsted

-that copnm be filed with the record of the meetmg
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CONSIDERATION OF MATTERS IN CONNECTION WITH FUND
REORGANIZATIONS (TGG, TGIF, TDMT, TDMT-DBT)

“Mr. Leto noted that the Directors/Trustees had previously taken certain actions by
Unanimous Written Consent relating to the reorganization of TGG into TGIF, effective April 10,
2002' and the formation of TDMT-DBT, effective May 7, 2002. He stated that it would be
-appropriate for the Board of each Fund to ratify the actions taken by Unanirnous Written
Consent. After further discussion, upon motion duly made, seconded, and unanimously carried, it
was:

(TGG and TGIF)

RESOLVED, that the actions previously taken by Unanimous Written
Consent dated as of April 10, 2002, approving the form of Proxy
Statement/Prospectus on Form N-14, Notice of Annual Meeting and Form

~ of Proxy, including the attachments and exhibits thereto (the “Proxy
Statement/Prospectus”), the designation of appropriate officers: of the
Fund as proxies in the Proxy Statement/Prospectus, and authorization of
appropriate officers of the Funds to take certain actions relating to the
foregoing, be, and they hereby are, approved and ratified.

(TDMT-DBT)

RESOLVED, that the actions previously taken by Unanimous Written
Consent dated as of May 7, 2002, authorizing organizational actions and
management of the Funds to take certain actions relating to the
reorganization of TDMT into TDMT-DBT, be, and they hereby are,
approved and ratlﬁed

Mr. Leto then noted that the Trustees of TDMT were being asked to take certain -
actions in connection with the proposed conversion of TDMT into a Delaware business trust and
certain changes to TDMT’s fundamental and non-fundamental investment restrictions, or the
elimination of certain fundamental restrictions, which would serve to modemnize the restncuons
in light of certain legal and regulatory developments since their initial adoption,

REDACTED

- . A question and answer session followed: After further dxscusswn, upon
motion duly made, seconded, and unammously catried, the followm g prcamb!cs and resolutions
were adopted
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CONVERSION OF TDMT INTO A DELAWARE BUSINESS TRUST

WEEREAS, Templeton Developing Markets Trust (“TDMT-DBT"), a
Delaware business trust, has been formed to succeed to and carry on the
business of TDMT; and

WHEREAS, based upon information provided to the Board of Trustees
of TDMT (the “Board™) at this meeting, the Board has determined that the
reorganization of TDMT into TDMT-DBT (the “Pmposed DBT
Conversion”) is deemed advnsable

NOW, THEREFORE, BE IT

SOLVED, that a copy of the information provided to the Board in
advince of the meeting relating to the Proposed DBT Conversion be
attached to, and included as part of the record of the meeting; and it was

. further

RESOLVED, that the Board has determined and declares that it is-
advisable and in the best interests of the shareholders of TDMT to
proceed with and, subject to approval of the Proposed DBT Coriversion
by the shareholders of TDMT and the initial shareholder of TDMT-DBT,
to cemsurmate the Proposed DBT Conversion; and it was further

RESOLVED, that the Board has determined that the Proposed DBT
Conversion will not result in dilution of the interests of the existing
sharcholders of TDMT; and it was further

RES OLVED that the Board of Trustees of TDMT hereby declares
advisable and approves the proposed Agreement and Plan of
Reorganization (“DBT Plan”) between TDMT and TDMT-DBT, in.
substantially the form presented at this meeting aiid the transactions
provided for theréin, which provides that (a) TDMT-DBT will acquire
_ submanually all of the property, assets, liabilities and goodwill of TDMT
 in exchange solely for full and fractional shares of beneficial interest of
- TDMT-DBT; (b) such shares shall be distributed to the shareholders of
TOMT pro rata in accordance with their respective interests in TDMT and
in liquidation and satisfaction of the shareholders’ interests in TDMT; and
(c) TDMT will be liquidated and dissolved under Massachusetts law; and
that the DBT Plan, be and it hereby is, approved and adopted for TDMT -
and the transactions provided for therein are hereby declared advisable
and approved; and it was further

RESOLVED, that in connection with the DBT Plan, the Board of .
Trustees specifically authorizes the distribution to the shareholders of
TDMT of one share of beneficial interest of TDMT-DBT for each share
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of beneficial interest of TDMT outstandmg on the effectxve date of the
Proposed DBT Conversion; and it was further

REUOLVED, that following the Pmposed DBT Conversion
contzmplated by the DBT Plan, TDMT shall be dissolved as a business
trust under Massachusetts law, and that the dissolution 6f TDMT under
Massachusetts law is hereby declared advisable and approved and
recommended to shareholders of TDMT for their approval; and, promptly
following the consummation of the distribution of TDMT-DBT shares to
holders of TDMT shares under the DBT Plan, the proper officers of
TDMT shall take all steps necessary under Massachusetts law to dissolve
its entity status; and it was further

RESOLVED, that the proper officers of TDMT are, and each of them

-hereby is, authorized and directed, subject to approval of the Proposed

DBT Conversion by the shareholders of TDMT and the initial sharcholder
. of TDMT-DBT, to execute and deliver the DBT Plan; and it was further

RESOLVED, that the adoption of the above resolutions approving the
DBT Plan in substantially the form which is presented at this meeting,
and approving the Proposed DBT Conversion in accordance with the
DBT Plan constitute the adoption of a plan of reorganization within the
meaning of Section 368(a)(1) of the Intemnal Revenue Code of 1986, as
amended‘ and it was further

/ RESOLVED that prior to the closing date of the Pmposcd DBT
Conversion, TDMT is authorized to purchase one share of beneficial
intersst of TDMT-DBT in consideration of the payment by TDMT of
$1.00 to TDMT-DBT, to enable TDMT to vote on (a) the election of
Trustees; and (b) approval of an investment management agreement
between TDMT-DBT and the proposed investment adviser of TDMT:-
DBT; and it was further

RESOLVED that, pnor to the closing date of the Proposed DBT
Conversion, and assuming approval of the Proposed DBT Conversion by
the shareholders of TDMT, the officers of TDMT are authonzed to votc
such share of TDMT-DBT in favor of : :

(i) - theelection of each of the current Trustees of TDMT asa
Trustee of TDMT-DBT; and

(i) the Investment Managcment Agreement bet-chn TDMT-DBT
and Templeton Asset Management Ltd. (the “Investment Manager™),
which will be substantially identical to the current Investment
Management Agreement between the Investment Manager and TDMT
and it was further

a FT-SEC 163510
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RESOLVED, that the Proposed DBT Conversion and the dissolution
of TDMT be presented to the shareholders of TDMT at a Special
Meeting of Shareholders (“Meeting”), with the Board’s unanimous
recommendation that such shareholders approve the Proposed DBT
Conversion and the dissolution of TDMT; and it was further

RESOLVED, that, assuming approval of the Proposed DBT
Conversion by the shareholders of TDMT, upon the closing date of the
Proposed DBT Conversion, the officers of TDMT are authorized and
directed to:

) implement the. DBT Plan and consummate the Proposéd DBT
Conversion; :

(i)  transfer substantially all of the property, assets, liabilitics and
goodwill of TDMT to TDMT-DBT in exchange solely for full and
fractional shares of beneficial interest of TDMT-DBT;

(iit)  assign'to TDMT-DBT TDMT's Custody Agreement, dated
Octcber 16, 1991, with The Chase Manhattan Bank, N.A. (now
JPMorgan Chase Bank), including the Amendment to the Custody
Agreement dated March 10, 1996, Amendment dated as of March 2,
1998, Amendment No. 2 dated July 23, 1998 to the custody agreement,
and Amendment No. 3 dated May 1, 2001 to the custody agreement
(collectively, the “Custody Agreement”);

(iv)  assignto TDMT-DBT TDMT's Fund Administration -
Agreement with Franklin Templeton Services, Inc., dated October 1,
199€¢ and TDMT"s Transfer Agent Agreement with Franklin Templeton

" Investor Services, Inc., dated as of September 1, 1993, and amended
and restated as of August 10, 1995 and July 1, 1996;

() make any and all required filings with the Commonwealth of
Massachusetts or the State of Delaware to implement and consummate

the Proposed DBT Conversion and in order for TDMT to be liquidated
and dissolved under Massachusetts law, _

HOLDING OF SHAREHOLDERS’ MEETING (TDMT)
WHEREAS, the Board of Trustees has determined that it is advisable

to hold a Special Meeting of Sharcholders on Monday, the 26“' day of
August 2002. .

NOW' THEREFORE, BE IT

RESOLVED that the Meeting be, and it hereby is, called to be held at
the offices of TDMT at 500 East Broward Boulevard, Fort Lauderda]e
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Florida 33394-3091 on Monday, the 26" day of August, 2002; and it
was further

RESOLVED; that the close of business on the 14% day of June, 2002
be, and it hereby is, fixed as the record date for the determination of
shareholders entitled to notice of and to vote at the Meeting; and it was
further

. RESOLVED, that pursuant to ARTICLE XI of the By-Laws of
TDMT, such By-Laws be, and the same hereby are, amended by adding
the following new Section 6 to ARTICLE I thereof! '

Section 6. ADJOURNED MEETING NOTICE. Any Shareholders’

meeting whether or not 2 quorum is present may be adjourned from
time to time for any reason whatsoever by vote of the holders of
Shares entitled to vote holding not less than a majority of the Shares
present in person or by proxy at the meehng, or by the chairperson of
the Board, the prmdent of the Trust, in the absence of the chairperson
of the Board, or any vice president or other authorized officer of the
Trust, in the absence of the president. Any ad]oumment may be made
+with respect to any business which might have been transacted at such
meeting and any adjownment will not delay or otherwise affect the
effectiveness and validity of any business transacted at the
Shareholders’ meeting prior to adjournment.

At any adjourned meeting, any business may be transacted that might
have been transacted at the original meeting;

and it was fusther

ESOLVED, that the following individuals be, and they hereby are,
nominated for election by the shareholders of TDMT as Trustees of
TDMT, to hold office until thcxr successors are duly elected and
qualified:

‘Charles B. Johnson
Harris J. Ashton
Nicholas F. Brady
“Frank J. Crothers
S. Joseph Fortunato
Andrew H. Hines, Jr.
Edith E. Holiday
Charles E. Johmson
- Betty P, Krahmer
Gordon S. Macklin
_ Fred R. Millsaps _
- Constantine D4.3Tseretopoulos FT-SEC 1 63512
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RESOLVED, that tht':;fdllowing proposals be submitted for the
approval of the shareholders together with the Board’s recommendation
that Proposals numbered 1, 2, 3 and 4 be approved by the shareholders:

1.

2.

(@
®)
(©)
(@
(e)

®

(®

®

Toelecta Board of Trustees.

To approve an Agreement and Plan of Reorganization that
provides for the reorganization of the Fund from a Massachusetts
business trust to a Delzware business trust.

To approve amendments to certain of the Fund's fundamental
investment restn'ctions (includcs eight (8) Sub-Proposals):

To amend the Fund's fundamental mvestment restriction regarding
borrowmg,

To amend the Fund's fundamental investment restriction regarding
underwriting;

To amend the Fund's fundamental investment restriction regardmg
lending;

To amend the Fund's fundamental investment restriction regardmg
investments in commodities;

To amend the Fund's fundamental investment réstn'ction regarding

investments in real estate;

_To amend the Fund's fundamental investment restriction regarding

issuing senior securities, purchasmg on margin and making short

sales;

To amend the Fund's fundamental investment restriction regarding
industry concentration; and

To amend the Fund's fundamental investment restriction regarding
diversification of investments.

~ To approve the elimination of certaxn of the Fund's fondamental

investment restrictions.

. And to transact such other busmess as may properly come before the
meeting; and it was further
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NON-FUNDAMENTAL INVESTMENT POLICY CHANGES (TDMT)

RESOLVED, that the following non-fundamental investment policies
for TDMT are hereby adopted, effective upon the approval by
shareholders of the foregoing amendments to the Fund’s fundamental
investment restrictions:

1. The Fund may not invest more than 5% of its total assets
for the purpose of exercising control or management of
one Of mMore comparnies.

2. The Fund may not lend more than 5% of its total assets
* through loan participations or direct corporate loans.

3. The Fund may not, in an amount that excéeds 5% of the-
Fund’s total assets, purchase or sell direct investments in
real estate throngh partnerships and other special
purpose entities that own or develop real estate.

4, The Fund may not invest more than 15% of its net assets
in illiquid securities; and it was further

ANY AND ALL FURTHER NECESSARY OR ADVISABLE ACTIONS
(TDMT)

RESOLVED, that upon approval by the shareholders of TDMT and the
initial shareholder of TDMT-DBT of the DBT Plan and the Proposed -
DBT Conversion, the officers of TDMT, in consultation with counse,
are authorized and directed to take any and all actions, including
amending TDMT’s registration statement, as are necessary to
1mplcment the DBT Plan and consummate the Proposed DBT

~ Conversion; and it was further

RESOLVED, that the appropriate officers of the TDMT are hereby
severally authorized and directed to take any and all actions that any of
them deems necessary or advisable and proper to carry out the intent of,
accomplish the purposes of and effect the foregoing resolutions, the
necessity or appropriateness thereof being conclusively proven by the
action taken by such officer or officers; to carry-out the intent,
accomplish the purposes of and effect the foregoing resolutions.

APPROVAL OF CERTAIN ACTTONS IN CONNECTION WITH TWO NEW SERIES

OF TEMPLETON INSTITUTIONAL FUNDS, INC, (TIFI)

The (‘hauman then directed the Board’s attention toa proposal regardmg the

creatlon of two new series of TIFL. It was noted that 2 memorandum included in the matcnals
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. e

provided in advance of the meeting descnbed the proposed Templeton Fiduciary Non-U.S. Core
Equity Series and Foreign Smaller Companies Series. It was further noted that the Directors
were being asked fo approve Investment Management Agreements and Distribution Agreements
and to authorize the preparation and the filing with the SEC of an amendment to TIFI’s _
Registration Staterment relating to the new series. It was further noted that the Directors would
be asked to take aclditional organizational actions by written consent or at a future meeting. After
discussion, upon motion duly made, seconded, and unanimously carried, and with the approval
of a majority of the Independent Directors present and voting separately in pérson at the meeting,
it was:

RESOLVED, that the Board of Directors hereby approves the creation
of Templeton Fiduciary Non-U.S. Core Equity Series and Foreign
Smaller Companies Series as new investment series of Templeton
Institutional Funds, Inc. (*“TIFI); and it was further

SOLVED, that the Board of Directors hereby approves: (i) the
. teallocation and reclassification of authorized but unissued capital stock - -
to Templeton Fiduciary Non-U.S. Core Equity Series and Foreign
Smaller Companies Series; and (ii) the filing of Articles Supplementary
of TIF in the State of Maryland (the “Articles Supplementdry") to
reflect the foregoing; and it was further

RESOLVED, that shares of Templeton Fiduciary Non-U.S. Core
Equity Series and Foreign Smaller Companies Series designated and
classified pursuant to the Articles Supplementary shall represent
proportionate interests in each series’ same portfolio of investments,
and =ach share of each series shall have the preferences, conversion or
other rights, voting powers, restrictions, limitations as to dividends,
qualifications, or terms or conditions of redemption, as set forth in the -
Articles Supplementary; and it was further

RESOLVED, that TIFI is hereby authorized to issue up to one billion

--one hundred forty million (1,140,000,000) common shares of the par. .

~ value of $0.01 per share, of which 455,000,000 shares are classified as
Foreign Equity Series - Primary shares; 100,000,000 shares are
classified as Foreign Equity Series — Service shares; 325,000,000
shares are classified as Emerging Markets Series shares; 141,000,000
are classified as Emerging Fixed Income Markets Series shares;
60,000,000 are classified as Templeton Fiduciary Non-U.S. Core
Equity Series shares; and 60,000,000 are classified as Foreign Smaller

- Companies. Series shares, from time to time in order for TIFI to -~

continually offer such shares to the public (and, in the case of each of
the foregoing series of TIFY's capital stock, plus any shares of the -
authorized but unissued shares of capital stock of TIFI that are issued
and then redeemed from time to time by TIFI on and follpwing the date
of this moluuon) Consistent with the foregoing sentence, TIFI shall

46 | ' FT-SEC 163515

AT!‘ORNEY WORK PRODU"T—PRIV ILEGED AND CONFIDENTIAL .
H:ALGROUPFTLEGALWMINUTES\BOARD\May 200\CONSOLIDATED 051002 FINAL.doc




not have outstanding at any one time more than one billion one hundred
forty million (1,140,000,000) shares. The initial offering of shares of -
Templeton Fiduciary Non-U.S. Core Equity Series and Foreign Smaller
Companies Series shall be offered and sold at a price per share not less
than their net asset value as such net asset value is determined from

time to time in accordance with the Charter and Bylaws of TIFI and the
procedures adopted by the Board of Directors (including procedures in
effect as of the date of this resolution) and the prospectus of Templeton
Fiduciary Non-U.S. Core Equity Series and Foreign Smaller

Comipanies Series, respectively; and it was further

RESOLVED, that the Investment Management Agreement between
Templeton Institutional Funds, Inc., on behalf of Templeton Fiduciary
Non-U.S. Core Equity Series, and Franklin Templeton Asset Strategies, -
LLC, in the form presented at this meeting be, and it hereby is,
approved; and that the officers of the Fund be, and they hereby are,

. authorized and directed to take any and all actions necessary to execute
and deliver the Investment Management Agreement; and it was further

RESOLVED, that the Subadvisory Agreement for Templeton
Institutional Funds, Inc., on behalf of Templeton Fiduciary Non-U.S.
Core Equity Series, by and between Franklin Templeton Asset
Strategies, LLC and Fiduciary International, Inc., in the form presented
at this meeting be, and-it hereby is, approved; and that the officers of
the Fund be, and they hereby are, authorized and directed to take any
and &1l actions necessary to execute and deliver the Subadvisory
Agreement; and it was further

RESOLVED, that the Investment Management Agreement between
Templeton Institutional Funds, Inc., on behalf of Foreign Sraaller
Companies Series, and Templeton Investment Counsel, LLC, in the
form presented at this meeting be, and it hereby is, approved; and that
the officers of the Fund be, and they hereby are, authorized and directed
to take any and all actions necessary to execute and deliver the
Investment Management Agneement' and it was further

RESDLVED that the Subadvisory Agreement for Templeton
Institutional Funds, Inc., on behalf of Foreign Smaller Companies
Series, by and between Templeton Investment Counsel, LLC and
Franklin Templeton Investments (Asia) Limited, in the form presented
at this meeting be, and it hereby is, approved; and that the officers of
the Fund be, and they hereby are, authorized and directed to take any
and all actions necessary to execute and deliver the Subadvxsoxy
 Agreement; and it was further
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* RESODLVED, that the sttnbunon Agreement of TIFI currently in full
force and effect be, and it hereby is, amended to include shares of
Templeton Fiduciary Non-U.S. Core Equity Series and Foreign Smaller
Companies Series, with such modifications as the Fund’s officers shall
approve upon advice of counsel; that the appropriate officers of the
Fund be, and each of them hereby is, authorized to execute and deliver
such amendment to the Distribution Agreement; and it was further

RESOLVED, that the appropriate officers of the Fund be, and they
hereby are, authorized to prepare and to file with the U.S. Securities

and Exchange Commission an amendment to the Fund’s Registration
Statement on Form N-1A to create Templeton Fiduciary Non-U.S. Core
Equxty Series and Foreign Smaller Compamcs Senes as new investment
series of the Fund; and it was further

RESOLYVED, that the appropriate officers of the Fund are hereby
. severally authorized and directed to take any and all action that any of

them deems necessary or advisable and proper to carry out the intent of,
accomplish the purposes of and effect the foregoing resolutions,
including the execution and filing of the Articles Supplementary with
the State Department of Assessments and Taxation of the State of
Maryland consistent with the foregoing resolutions, the necessity or
appropriateness thereof being conclusively proven by the action taken
by such officer or officers, to carry out the intent, accomplish the

_purposes of and effect the foregoing resolutions.

K APPROVAL OF CHANGE IN NON—F;UNDAMENTAL INVESTMENT POLICY (TDMT,
TIFI-EMS, TEMF, TEMAF) : :

Next, Mr. Leto described a proposal rcgaxﬂmg the elimination of each Fund’s
non-fundamental investment policy limiting the Fund’s investment in Russian securities to five
“percent (5%) of total assets. He directed the Board’s attention to 2 memoraadum prepared by

management discussing developments in the Russian economy and securities markets over the
preceding several years. It was noted that management believed that the Russian securities
markets now offer aclditional attractive investment opportunities. Aﬁer dxsrusswn, upon motion
duly made, seconded, and unanimously approved, it was:

RESOLVED, that each Fund’s, non-fundamental investmert policy

that limits investment in Russian securities to five percent (5%) of the
Fund’s tota! assets be, and it hereby is, eliminated; and that the
appropriate officers of the Fund, be, and they hereby are, authorized

and directed to take any and all actions necessary to implement the
elimiration of this non-fundamental investment policy, i‘ncluding, inthe
case of TEMF and TEMAF, the issuance of a press release, and in the
case of TDMT and TIFI-EMS, the preparation and distribution of 2
supplement to the Fund’s Statement of Additional I_nformatlon, and
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such other dxsclosures as the officers of each Fund may deem
appropriate.

APPROVAL OF ANTI-MONEY LAUNDERING POLICY AND PROCEDURES

The Chairman indicated that the next item of business was consideration of a
proposed Anti-Money Laundering (“AML”) Policy for each Templeton open-end investment
company. Mr. Murray L. Simpson noted that adoption of AML policies and procedures by each
Fund is required by the recently enacted USA PATRIOT Act (“Act”) and regulations

- (“Regulations™) issued by the U.S.-Department of the Treasury pursuant thereto, which are aimed
at supporting the nation’s campaign to fight terrorism. 1 .

REDACTED

-

Mr. Simpson noted that Mr. Fox, President of FTIS and its designated AML
Comphancc Officer, was present at the meeting to provide additional background on the operation
of FTIS’ AML program and to answer questions. Mr. Simpson further noted that, under the
Regulations, each Fund is also required to designate an AML Compliance Officer who s also an
-officer of the Fund. He noted that Michael Magdol, Vice Chairman and Chief Financial Officer of
Fiduciary Trust Comipany International had been designated the AML Compliance Officer for
 Franklin Resources, Inc. and that he had been elected to serve as the AML Compliance Officer for
each of the Funds earlier during the meeting,

FTIS" AML program was then described in greater detail. The identity tracking and
new account validation processes, as well as the backend reporting of suspicious activity to the
Treasury Department, were reyiewed. It was noted that FTIS”: program'would be reviewed _
annually by Internal Audit and that reports would be made to the Boards of Directors/Trustees at
least annually with regard to significant compliance issues and any proposed material changes to
the AML program. After further discussion, upon motion duly made and seconded, it was

(Open-end Funds)  RESOLVED, that the *Franklin Templeton Fund Anti-Money

- ' Laundering Policy” substantially in the form presented to the
meeting be, and it hereby is, approved and adopted on behalf of
each Fund and that a copy of said policy bc filed with the records
of the Fund; and it was further

(Closed-end Funds) RESOLVED, that the appropriate officers of each Fund be, and
: o ‘they hereby are, authorized to take all appropriate actionsto
investigate and review the steps taken by the transfer agent of the

F und to comply with the USA Patriot Act (the "Act"), andto -
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obtain suchr-oral or written assurances from such transfer agent of
‘compliance With the Act and the establishment of appropriate
anti-money laundering procedures.

REVIEW OF SHAREHOLDER SERVICING AGENT RI‘_J}’ORT (TEMAF, TEMIF, TVF)

Mr. Gregory E. McGowan directed the Board’s attention to a report by UBS
Warburg, Shareholder Servicing Agent for each Fund, copies of which had previously been
distributed to the Board. He outlined the services provided by UBS Warburg under its
agreement with each Fund and reviewed UBS Warburg’s performance under the agreement. A
question and answer session then followed. After further discussion, the Board acccpted the
report and requested that a copy be filed with the record of the meeting.

OTHER BUSINESS

v —————

REDACTED

DATE OF NEXT MEETING

: The Chairman announced that, subject to future notices to be sent to the
Directors/Trustees, the next regular meeting of the Board will be as follows:

[DATE ' “MEETING - LOCATION ]

Wednesday, Jﬁl;y 17,2002  Board Meeting @ Four Seasons Hotel
* 1:00 p.m. (local time) 21 Avenue Road
Toronto, Ontario, Canada

AUTHORIZATION OF FURTHER ACTIONS

The final item of business concerned the authorization of officers of each F\md to
carry out matters considered at the meeting. Upon motion duly made, seconded and
upanimously carried, it was: :

RESOLVED, that the officers of each Fund be, and each hereby is,
-authorized and directed to execute and deliver any and all documents

. ‘and take any and all other action as may be necessary or appropriate
in orcler to effectuate the foregoing resolutions. ’
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ADJOURNMENT

There being no further business, the meeting thereupon adjourned.

S aCN/

Dated: May 10, 2002

Barbara J,
S
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From: Stephenson, William J.

Sent: 12/29/2003 9:01:58 PM (Greenwich Mean Tme)
To: Graham, Donald; Navalany, Arlene J. -

CC: Gulley, Mat 8.

Subject: RE: RFP trading questions

~——--Original Me¢ssage-----

From: Graham, Dcnald

Sent: Monday, December 29, 2003 3:52 PM .
To: Stephenson, William J.; Navalany, Arlene J.
Co: Gulley, Mat §.

Subject: RE: RFP trading questions

Bill,

I'm not sure if you didn't get to this one yet or just overlooked it, but could
you please also respond to the quastion balow? Alsc, are you able to say what
percent of trades were executed through the top -ten brokers as of 12/31/02? '
[Stephenson, William J.]} top 10 brokers will be about 60% of global
,commlss:l.ons for the complex.

Do you limit position sizes based on trading volume? If "yes," please describe
those limits. {Stephenson, William J.]) for the global equity group, we have an
intial limit of 15% of the float. Liquidity is one factor an analyst looks.at
vhen making an initial recommendation for purchase. The Dir. of Research makes
the final determination as to the suitability of certain sacurities for
different types of accounts.

Thanks,
Don

~~~~~ Original Maessage-----

From: Stephenson, William J.

Sent: Monday, Dacember 29, 2003 3:19 PM
To: Navalany, Arlene J.; Graham, Donald
Cc: Gulley, Mat 3,

Subject: FW: RFP trading quest:.ons

----- Original Massage-—----—
‘From: Navalany, Arlena J,.
Sent: Monday, December 29, 2003 2 50 PM
To: Stephenson, William J .
subject' FW: RFP trading questions

Bill, »
for question 40. in the attached {Stephenson, William J.] we only have soft
_dollar relationships with our top § brokers as listed below

our Top 10 Brokers acrosa tha complex a/o 8/31/03:

1. Merrill Lynch [staphenson, William J. ] ., soft dollar, coumission
recapture, research S ‘ ,
2. UBS Warburg [Stephenson William J.] sBoft dollar , commisgsion recapture,
resaax‘ch ' .

v
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3. CS First Boston [stephenaon, William J.} soft dollar, commission
recapture, research = - _ o

4. Morgan Stanley and Co Inc [Stephenson, William J.] soft dollar, research
S. Goldman Sachs & Co [Stephenson, William J.) soft dollar, commission
recapture, research -

6. Citigroup Global Markets Inc [Stephenson, William J ] commission recapture,
regearch . .

7. Deutsche Bank [Stephenson, William J.1 commission recapture, research
8. Lehman Brothers [Stephenson, William J.} commission recapture, rosearch
9. JP Morgan Securities [Stephenson, William J.]} research

10, Bear Stearns 8$ecs Corp [stephenson, William J.] compission recapture,
research - n -

for Dec.'02

CS First Boston

UBS Warburg

Merrill Iynch

Goldman Sachs & Co
Morgan Stanley and Co Inc
Salomon Smith Baraey

JP Morgan Securities
Deutsche Bank

lehman Brothers.
Bear Stearns Secs Corp
[Stephenson, William J.)
TRADING BYSTEMS ~

Wa use and have access. to most all electronic trading systams and ‘diract access
products, Complex wide, about 15% of our US business is done via ECNs and
about 30% of our Nasdaq business. -About 70% of all orders are- sent’
electronically tc an executxon destination via our proprietary ordar management
system,

thx, Arlene
---=-0Original Massage-----~

‘From:. Graham, Donald

Sent: Monday, December 29, 2003 2: 36 ™
To: Stephenson, William J,

Cc: Navalany, Arlene J,

subject: RFP trading questions

Hi 8.1.11 ’

Could you please respond to the attached questxons regarding soft dollars,
trading systems, and limits on position sizes? We are proposing. Tamploton
Foraeign Fund to a dafined behefit plan with $5 million to invest. ' Please send
ma any coments by the end of the day on Wednesday. Let ma know if you have
any questions. ) .o .

' Thnnks ’

Don Graham .
Senior Proposal Specialist

‘Global RFP/Consultant Support

Franklin Templeton Institutional

FT-CAG 143956
FT-CAG143956



Direct: (954) B47-2289

Toll-Free: (800) 368-3677 x422B9

Fax: (954) 527-2137

dgraham@ templeton.com

<< File: Trading-questions.doc >> .
.Disclosure Language N

This email may be deemed to be a commercial electronic mail message. If you do
not wish to receive commercial-electronic mail messages in the future, pleasae
send an email to optout@ftinstitutional.com and we will removae you from our
list. It may take  several days to process your request, so we apologize for any .
‘inconvenience if you receive any commercial electronic mail messages in the
meanwhila.

Thank you,

Franklin Templeton Institutional
500 E. Broward Elvd, Ste 1200 .
Ft lLauderdale, FL 33394

FT-CAG 143957
FT-CAG143957



From: Graham, Donald

Sent: 12/29/2003 8:52:27 M (Greenwlch Mean Time)
To: Stephenson, William J.; Navalany, Arlene J.
CC: Gulley, Mat 8.

Subject: RE: RFP i{rading questions

Blll,

I'm not sure if you didn't gat to this one yet or just overlooked it, but could
you please also respond to the question below? Also, are you able to say what
percent of trades were executed through tha top ten brokers as of 12/31/027

Do you limit posifion sizes based Qn _trad:.ng volume? If "yes, please d_escribe
those limits. : ' h .

Thanks,
Den °

—-—f—Orlglnal Massage——-——

From: Stephengon, William- 3.

Sent: Monday, Dacember 29, 2003 3:19, PM
To: Navalany, Arlena J.; Graham Donald
Cc: Gulley, Mat 8. )

Subject: FW: RFP trading questions

From: Navalany, Arlene J.

Sent: Monday, December 29, 12003 2: 50 ™M
To: Stephenson, William J. -
Subject: FW: RFP trading questions

Bill, : :

for question 40. in the attached: [Stephenson, William J.] we only have sgoft
dollar relationships with our top S brokers as listed below '
our Top 10 Brokaers across the complex a/o 8/31/03:

1, Merrill Lynch [Staphenson, Willxam J.} , soft dollar, comisaion
recaptura, 'research .
2. UBS Warburg Ustephenson, William J.]} soft dollar , comueslon recapture,
raesearch . :

3. C8 First Boston [stephanson, William J.] soft dollar, *commission
recapture, research L

4.: Morgan Stanley and Co Inc [Stephenson, William J.] soft dollar, research .
5. Goldman Sachs & Co- (Stephenson, Willian J.] soft dollax:, eomi.suon '
recaptura, .rasearch )

6. Citigroup Global Markets Inc [Stephenson, lelxam J.l comission recapture,
raesearch

7. Deutsche Bank [S8tephenson, William J.1 commission - remptura, resaa:ch
8. Lehman Brothers [Stephenson, William J.] commission recaptnm, rasearch’
9. JP Morgan Securities [Stephenson, William J.] research .

10. Bear Stearns Secs Corp [Stephenson, William J.] commigsion recaptura,
raésaearch '

for Dec '02
CS First Boston

_ FT-CAG 143960
FT-CAG143960 _ ' '



UBS Warburg

Marrill Lymch

Goldman Sachs & Co
Morgan Stanley and Co Inc
S8alomon Smith Barney

JP Morgan Securities
Deutsche Bank

Lehman Brothers

Bear Stearns Secs Corp
{Stephenson, William J.]
TRADING SYSTEMS

We use and have access to most all electronic trading systems and direct access
products. Complex wide, about 15% of ocur US business is done via ECNs and
about 30% of our Nasdaq business, About 70% of all orders are sent’
elactronically to an execution destination via our proprietary order managemeént
system. .

thx, -Arlene

-----Original Message-----

From: Graham, Donald

Sent: Monday, December 29, 2003 2:36 PM
To: Stephenson, William .J,.

Cc: Navalany, Arlene J.

Subjoct: RFP trading questions

Hi Bill,

Could you please respond to the attached quest.lone regard:.ng soft dollars,
trading systems, and limits on position sizes? Wa are proposing Templeton
Foreign Fund to a defined benefit plan with $5 million to invest.. Please send
me any comments by the end of the day on Wednesday. Let me know if you have
any questions. '

Thanks,

Don Graham )

Senior Proposal Specialist

Global RFP/Consultant Support

Franklin Templeton Institutional
Direct: (954) 847-2289 _

Toll~-Frea: (800) 368-3677 x4228%
Fax: (954) 527-2137
" dgrahamd templaeton.com-

<< File: Trading questions.doc >>

Disclosure Language :

This email may be deemed to be a commercial- electroxuc mail message. I£f you do
not wish to receive commercial electronic mail messages in the future, please
send an email to optout@ftinstitutional.com and we will remove you from our
list. It may take several days to process your requast, so wa apologxze for any’
inconvenience if you receive any- commercial elactronic mail messages in the
meanwhila.

" Thank yom,
Frankl:.n ‘I‘empleton Inatltutlonal

o FT-CAG 143961
FT-CAG143961. '



500 E. Broward Blvd, Ste 1200
Ft Lauderdale, FL 33394

s #T-CAG, 143962
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From: Graham, Donald

Sent: 12/25/2003 8:39:51 PM (Greenwich Mean Time)
To: Stephenson, William J.; Navalany, Arlene J.
CC: Gulley, Mat §.

Subject: RE: RFP trading questions

Thanks

From: Stephenson, William J.

Sent: Monday, December 29, 2003 3:19 PM
To: Navalany, Arlene J.; Graham, Donald
Cec: Gulley, Mat 8,

‘Subject: FW: RFP trading questions

————— Original Message——---

From: Navalany, Arlene J.

Sent: Monday, December 29, 2003 2:50 PM
To: Stephenson, William. J.

Subject: FW: RFP frading questions

Bill, )
for question 40. in the attached: [Stephenson, William J.] we only have soft
dollar relationships with our top 5 brokers as-: la.sted balow

our Top 10 Brokers across the complex a/o 8/31/03; -

1. Merrill Lynch [Stephenson, William J.}] , soft dollar, commission
recapture, rasearch ) g

2. UBS Warburg [Stephenson, Wzllxam J ] soft dollar , commission recapture,
raegaearch - S ;

3. B First Boston [Stephenson, William J.] soft dollar, coomission
recapture, research

4. Morgan Stanley and Co Inc [Stephenson, William J.) soft dollaxr, research
5. Goldman Sachs & Co [Stephenson, William J.] soft dollar,  commission
recapture, research

6. Citigroup Global Markets Inc {Stephenson, Will:.am J. ] ccmmiss:.on recapture,
research

7. Deutsche Bank- [8tephenson, William J.] commission recapture, research
8. Lohman Brothers [Stephenson, William J.] commisesion recapture, resea:ch
9. JP Morgan Securities [Stephenson, William J.}° research

10. Bear Stearns Secs Corp [Stephenson, William J.] -commission recapture,
research . . o

for Dec ‘02

CS8 Firat Boston

UBS Warburg

Merrill Lynch

Goldman Sachs & Co
Morgan Stanlaey and Co Inc
Salomon Smith Barney
JP Morgan Securities
Deutsche Bank

Lehman Brothers

Bear Stearns Secs Corp

o , FT-CAG 143963 .
FT-CAG143963 ‘



[Stephenson, William J.)
TRADING SYSTEMS

We use and have access to most all electronic trading systems and direct access
products. -Complex wide, about 15% of our US business is done via ECNs and '
about 30% of our Nasdag business. About 70% of all orders are sent
electronically to an execution destination via cur proprietary order management
system. .

thx, Arlene '
—-~---Qriginal Message----- )

From: Graham, Donald ]
Sent: Monday, December 29, 2003 2:36 PM
To: Stephenson, William J.

‘Cc: Navalany, Arlene J.

Subject: RFP trading questions

Hi Bill,

Could you please respond to the attached questions regarding aéft;dollars,
trading systems, and limits on position sizes? We are proposing Templeton
Foreign Fund to a defined benefit plan with $5 million to invest, Please send
ma any comments by the end of the day on Wednesday. - Let me know if you have
any questions. - .

Thanks,

Don Graham

Senior Proposal Speciallst
Global RFP/Consultant Support

Franklin Templaeton Institutional

Direct: (954) 847-228B9

Toll-Free: (B800) 368-3677 x42289

Fax: (954) 527-2137

dgraham templeton.com .

<< File: Trading questions.doc >>

Disclosure Language :

This email may be deemed to be a commercial electronic mail message. If you do
not wish to receive commercial electronic mail messages in the future, please
send an email to optout@ftinstitutional.com and we will remove you from our
list. It may take several days to process your request, so wa: apolog:.zo for any
1nconvanience if you racalve any commercial electronic mail maasages in the
meanwhile.

Thank you,

Franklin Templaton Institutional
500 E. Broward Blvd, 8te 1200
Ft Lauderdale, FL 33394 -

FT-CAG 143964
. FT-CAG143964 '



Patrick L. Rocco (PR 8621)
SHALOYV STONE & BONNER LLP
163. Madison Avenue .

P.O: Box 1277 o

Morristown, New Jersey 07962-1277
(973) 775-8997

Liaison Counsel for Plaintiffs and the Class

. UNFTED STATES DISTRICT COURT
" 4.~ DISTRICT OF NEW JERSEY

—

In re FRANKLIN MUTUAL FUNDS ) (Document Filed Electronically)
FEE LITIGATION )
) MASTER FILE: 04-cv-982 (WIM) (RJH)
THIS DOCUMENT RELATES TO: )
ALL ACTIONS )

[Proposed] ORDER GRANTING PLAINTIFFS LEAVE TO FILE
SUPPLEMENTAL REPLY MEMORANDUM OF LAW

This matter having come before the Court on Plaintiffs’ motibn for
permission to file a supplemental memorandum of law and certification of
counsel in further support of their motion for class certification in order to
address documents produced by defendants after the briefing of the class
certification motion, and the Court having considered the submissions by all
parties and the arguments of counsel:

IT IS on this day of , 2005,

ORDERED that:




Plaintiffs may file with the Clerk’s Office the Supplemental Reply
Memorandum in Further Support of Their Motion for Class Certification
and the supporting Certification of counsel attached to their motion papers

filed on June 7, 2005.

Hon. William J. Martini, U.S.D.J.




Patrick L. Rocco (PR 8621)

Jennifer A. Sullivan (JS 6957)

SHALOV STONE & BONNER LLP

163 Madison Avenue

P.O. Box 1277

Morristown, New Jersey 07962-1277

(973) 775-8997 :

Liaison Counsel for Plaintiffs and the Class

Jerome M. Congress
Janine L. Pollack
Kim E. Miller
Michael R. Reese
MILBERG WEISS BERSHAD
& SCHULMAN LLP
One Pennsylvania Plaza
New York, New York 10119-0165
(212) 594-5300
Lead Counsel for Plaintiffs and the Class

UNITED STATES DISTRICT COURT

DISTRICT OF NEW JERSEY
In re FRANKLIN MUTUAL FUNDS FEE ) Document Filed Electronically
LITIGATION ' ) ’
' } MASTER FILE: 04-cv-982 (WJM) (RJH)
THIS DOCUMENT RELATES TO: )
ALL ACTIONS )

PATRICK L. ROCCO, of full age, hereby certifies that:
1. I am an attorney at law admitted to practice in the state of New Jersey and the
United States District Court for the District of New Jersey.
2, OnJune 7, 2005,1 céused a copy of the within Plaintiffs’ Notice of Motion for
Leave to File Supplemental Reply Brief in Support of Motion for Class Certification and
Plaintiffs’ Memorandum in Support thereof (with attachments) to be filed electronically with the
court and upon counsel for the defendants as indicated below:'
Via ECF and OVERNIGHT MAIL
McCARTER & ENGLISH, LLP

Joseph T. Boccassini, Esq.
Christine Ammerman, Esq.




4 Gateway Center, 100 Mulberry Street
Newark, NJ 07102

VIA HAND DELIVERY
POLLACK & KAMINSKY
Martin Kaminsky, Esq.
Daniel A. Pollack, Esq.
Edward T. McDermott, Esq.
114 West 47™ Street
New York, New York 10036
Counsel for Defendants

I certify that the foregoing statements made by me are true. I am aware that if any of the

foregoing statements made by me are willfully false, I am subject to punishment.

Dated: June 7, 2005 {s/ Patrick L.. Rocco
PATRICK L. ROCCO




